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Re:  Inthe Matter of Accelerating Wireless Broadband Deployment
by Removing Barriers to Infrastructure Development, WT Docket No. 17-79
In the Matter of Comment Sought on Streamlining Deployment of Small Cell
Infrastructure by Improving Wireless Facilities Siting Policies; Mobilitie,
LLC Petition for Declaratory Ruling, WT Docket No. 16-421

Dear Ms. Dortch

On August 24, 2017, Monica Gambino and Robert Millar of Crown Castle along
with the undersigned and Ari Meltzer of Wiley Rein LLP met with Wireless
Telecommunications Bureau Chief Donald Stockdale and Garnet Hanly, Erica
Rosenberg, Jill Springer, Jeffrey Steinberg, Suzanne Tetreault, and Mary Claire
York of the Wireless Telecommunications Bureau regarding state and local barriers
to deployment of infrastructure to support next generation wireless broadband
networks.

The Crown Castle representatives encouraged the FCC to take several actions to
prevent delays in the approval of otherwise meritorious applications. First, they
urged the FCC to adopt a deemed granted remedy under Section 332 and to
interpret Sections 332 of the Communications Act and 6409 of the Spectrum Act to
include a presumption that an applicant whose applications have been deemed
granted is entitled to a preliminary injunction to compel the issuance of permits
necessary to construct the facilities proposed in the deemed granted application.
Second, they encouraged the Commission to clarify that the failure by a
municipality to act on a siting request is a prohibition under Sections 253(a) and
332. Third, they asked the FCC to clarify that the shot clock begins with an attempt
by the applicant to submit an application, notwithstanding any pre-application
requirements imposed by the municipality.

The Crown Castle representatives also urged the FCC to streamline compliance
with the National Historic Preservation Act by clarifying that certain actions do not
have the potential to cause effects on historic places. Specifically, they urged the
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Commission to: (i) extend the existing 30-foot allowance exclusion for replacement
towers to expansions of leasehold or fee interest, noting that an estimated 95% of all
Crown Castle’s Section 106 reviews performed are triggered by fee or leasehold
expansions; (i1) eliminate the requirement to perform an environmental assessment
on sites located in 100 year floodplains, explaining that these assessments always
result in a Finding of No Significant Impact and, in many instances, the sites
already require approval from local jurisdictions; and (iii) reduce the fees charged
for any remaining tribal review requirements.

The Crown Castle representatives provided an update on efforts to adopt statewide
legislation for small cell deployment and explained that these efforts provide an
important minimum standard that helps expedite deployment statewide. They noted
that despite these efforts at the state level, Commission action is still needed, in part
because municipalities and other entities are actively seeking to challenge these
state efforts; here, they pointed to recent lawsuits filed in Texas and Florida. They
also encouraged the FCC to support existing efforts to develop model legislation,
but reiterated that these efforts are a complement to, not a substitute for,
Commission action.

Finally, Crown Castle asked the FCC to clarify that municipalities cannot use
“stealthing” requirements to impose de facto size limitations that effectively
undercut the purpose of Section 6409 of the Spectrum Act by prohibiting all or most
future collocations.

Attached hereto are: (i) photographs of a 14 x 10 foot leasehold expansion that
Crown Castle sought at the parking lot of a school in Omaha, Nebraska, for which
Crown Castle had to obtain a “no adverse effect” concurrence from the Nebraska
SHPO and engage in consultations with 24 tribes; (ii) a recent complaint filed by
Rowstar, LLC against the Florida Department of Transportation to enforce an
agreement for exclusive use of the department’s rights-of-way; and (iii) a recent
complaint filed by the City of Austin seeking to derail enforcement of Texas’s
infrastructure deployment legislation.

Sincerely,

/s/ Joshua S. Turner /s/

Joshua S. Turner



EXHIBIT A

Photographs of Omaha Leasehold Expansion
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EXHIBIT B

Complaint, Rowstar, LLC v. Dew



Filing # 58928543 E-Filed 07/12/2017 04:03:51 PM

IN THE CIRCUIT COURT OF THE SECOND JUDICIAL CIRCUIT,
IN AND FOR LEON COUNTY, FLORIDA

ROWSTAR, LLC,
a Florida limited liability company,

Plaintiff, CASENO. 2017 CA 001453

V.

MICHAEL DEW, in his official capacity as the

Secretary of Florida Department of Transportation,

and the FLORIDA DEPARTMENT OF TRANSPORTATION,
an agency of the State of Florida,

Defendants.
/

VERIFIED COMPLAINT

Plaintiff, Rowstar, LLC (“Rowstar”), sues Defendants, Michael Dew, in his official
capacity as the Secretary of Florida Department of Transportation (the “Secretary”), and the
Florida Department of Transportation (“FDOT” or the “Department,” and together with the
Secretary, “Defendants™), alleges as follows:

I PRELIMINARY ALLEGATIONS., JURISDICTION, AND VENUE

1. This is an action seeking declaratory judgment, injunctive relief, and other relief.

2. Venue is proper in this judicial circuit because FDOT has its principal
headquarters in Leon County, Florida. Venue is also proper in this circuit pursuant to contractual
venue selection clauses in two exclusive Lease and Operating Agreements for Commercial
Telecommunications Systems between Rowstar and FDOT dated December 4, 2014 (the “2014
Exclusive Lease”) and December 29, 2016 (the “2016 Exclusive Lease,” and together with the

2014 Exclusive Lease, the “Exclusive Leases”). A true and correct copy of the 2014 Exclusive



Lease is attached as Exhibit 1. A true and correct copy of the 2016 Exclusive Lease is attached
as Exhibit 2.

3. All conditions precedent to bringing this action, if any, have occurred or have
been excused or waived.

I1. THE PARTIES

4. Plaintiff, Rowstar, is a Florida limited liability company. Rowstar is a wholly
owned subsidiary of Vertical Bridge NTCF, LLC (“Vertical Bridge”). Rowstar’s office and
mailing address is 750 Park of Commerce Drive, Suite 200, Boca Raton, Florida 33487.

5. Defendant, FDOT, is an agency of the State of Florida with the authority and duty
to plan and develop the transportation systems serving the people of the State of Florida, which
includes entering into contracts and agreements. FDOT’s office and mailing address is 605
Suwanee Street, Tallahassee, Florida 32399-0450.

6. Defendant, Secretary, is the head of FDOT.

III. GENERAL ALLEGATIONS

A. The Exclusive Leases
7. Pursuant to the Exclusive Leases, Rowstar has the exclusive rights to lease all
locations within the property defined in each of the Exclusive Leases as the respective “Demised
Premises.”
8. The property subject to the 2014 Exclusive Lease, referred to in the 2014
Exclusive Lease as the Demised Premises is defined as follows:
The Demised Premises includes all Department owned right-of-way found
in Districts 1, 4, 5, and 7, excluding Florida’s Turnpike Enterprise right-

of-way upon which ROWSTAR may lease, sublease and construct,
operate, and maintain the Commercial Telecommunications System.

2014 Exclusive Lease at Ex. A.



9. The property subject to the 2016 Exclusive Lease, referred to in the 2016
Exclusive Lease as the Demised Premises is defined as follows:
The Demised Premises includes all Department owned right-of-way found
in Districts 2, 3, and 6, excluding Florida’s Turnpike Enterprise right-of-

way upon which ROWSTAR may lease, sublease and construct, operate,
and maintain the Commercial Telecommunications System.

2016 Exclusive Lease at Ex. A.

10. The Districts referred to in the definitions of the Demised Premises in the
Exclusive Leases are established pursuant to Florida Statutes, Section 20.23(4)(a). Each District
covers multiple Florida counties, such that together all seven (7) Districts cover the entire State
of Florida. A true and correct copy of the map depicting the Florida counties within each District
is attached as Exhibit 3, available online at www.fdot.gov/info/images/District%20Map%o20-
%20Lg.jpg.

11. Together, the Exclusive Leases grant to Rowstar the exclusive right to construct,
operate and maintain a “Commercial Telecommunications System,” and to sublease or license
the Demised Premises and the Commercial Telecommunications System, on these FDOT-owned
rights-of-way throughout all of Florida, excluding the Florida Turnpike Enterprise right-of-way.

12. In particular, the Exclusive Leases state:

Rowstar’s use of the Demised Premises is limited to the leasing of
the Demised Premises for the purpose of constructing, operating
and maintaining ROWSTAR’s Commercial Telecommunications
System and subleasing/licensing the Demised Premises and the
Commercial Telecommunications System to third party wireless

carriers . . . for the installation, operation and maintenance of
wireless antenna, coax, and related equipment.

Exclusive Leases at § 3.c.
13.  The Commercial Telecommunications System is defined in the Exclusive Leases

as “existing and new structures to be constructed, operated and/or maintained by Rowstar, which



Rowstar intends to locate in the Demised Premises, as more fully described in Exhibit B.”
Exclusive Leases at § 1.c. Exhibit B to both of the Exclusive Leases states as follows:

The Commercial Telecommunications System shall be comprised

of existing and/or to be constructed structures designed and/or

capable of housing/accommodating the placement, collocation,

construction, repair, replacement, operation and maintenance of

wireless antenna, microwave dishes, radio equipment, coax and

other types of related hardware, related equipment, cabinets,

shelters, and other ancillary infrastructure necessary for and/or used

in the transmission and/or reception of wireless voice, WiFi and

data communications.
Exclusive Leases at Ex. B. Finally, the term Commercial Telecommunications System, while
including existing and new structures constructed, operated and maintained by Rowstar, also
recognizes Rowstar’s ability to sublease to “third party telecommunications and wireless
providers of mobile services for the purpose of installing, operating and maintaining
telecommunication antenna, coax and related equipment.” Exclusive Leases at § 1.c.

14.  On rights-of-way to which FDOT has non-limited access, the Exclusive Leases
provide Rowstar with exclusive rights. On rights-of-way to which FDOT has only limited
access, the Exclusive Leases grant Rowstar rights which are subject to the pre-existing rights of
another Lessee, Lodestar Towers, Inc. (“Lodestar”) under a prior, non-exclusive lease (the
“Lodestar Agreement”). See Exclusive Leases at § 3.a.

15. Under the Exclusive Leases, Rowstar’s exclusive rights to possession and quiet
enjoyment of the Demised Premises for the authorized uses is protected from interference or
interruption from anyone acting through FDOT. In particular, the Exclusive Leases state:

The Department further hereby covenants that, subject to the terms
of this Agreement, ROWSTAR and its sublessees/licensees shall
have peaceful and quiet enjoyment of the Demised Premises for the
installation, use and operation of the Commercial
Telecommunications System during the full Term and any renewals

thereof, without interruption or interference by the Department or
any person claiming by, through, or under the Department.

4



Exclusive Leases at § 3.c.

16.  The Exclusive Leases generate revenue for FDOT via a revenue-sharing model, in
which FDOT earns a majority of the revenue generated by Rowstar from the use of the Demised
Premises. Indeed, in Exhibit E to the Exclusive Leases, the parties jointly projected “Anticipated
Annual Lease Payment[s]” exceeding, in the aggregate, $160 million over the first 10 years of the
50 year term of the Exclusive Leases.

17.  The Exclusive Leases were awarded to Rowstar following competitive bidding
processes, in which Rowstar was the winning bidder.

18. FDOT and Rowstar entered the Exclusive Leases in 2014 and 2016 respectively.

19. The Exclusive Leases derive significant value from the fact that they give
Rowstar the exclusive rights to use the designated right-of-ways.

20. The Exclusive Leases expressly contemplate that Rowstar may sublease or license
cither the rights-of-way or the Commercial Telecommunications System to other parties as its
sublessees or licensees. In the 2016 Exclusive Lease, the definition of Commercial
Telecommunications Systems contains additional clarifying language reiterating that the term
Commercial Telecommunications Systems extends to “existing and new structures constructed,
operated and/or maintained by third parties for the purposes described in Exhibit B.” 2016
Exclusive Lease at § 1.c.

B. FDOT’s Statutory Authority to Lease Its Rights-of-Way

21. FDOT entered into the Exclusive Leases with Rowstar pursuant to express
statutory authority located in Florida Statutes, Section 337.251.

22. Section 337.251(1) authorizes FDOT to “lease to public agencies or private

entities, for a term not to exceed 99 years, the use of department property, including rights-of-



way, for joint public-private transportation purposes to further economic development in this
state and generate revenue for transportation.”

23. Other sections of the Florida Statutes expressly authorize FDOT to generate
revenue by leasing its property for the building of “wireless communication facilities,” which are
defined as, “Any equipment or facility used to provide service and may include, but is not
limited to, antennae, towers, equipment, enclosures, cabling, antenna brackets, and other such
equipment. Placing a wireless communications facility on an existing structure does not cause
the existing structure to become a wireless communications facility.”  FLA. STAT. §
365.172(3)(gg) (2017).

24.  One such statutory provision, Section 339.041 (entitled Factoring of Revenues
from Leases for Wireless Communication Facilities), expressly states that it is the intent of the
Legislature that FDOT generate revenue by leasing FDOT’s property for the building of wireless
communication facilities:

The Legislature finds that efforts to increase funding for capital

expenditures for the transportation system are necessary for the

protection of the public safety and general welfare and for the

preservation of transportation facilities in this state. Therefore, it is

the intent of the Legislature to:

(a) Create a mechanism for factoring future revenues received
by the department from leases for wireless

communication facilities on department property on a
nonrecourse basis.

FLA. STAT. § 339.041(1) (2017) (emphasis added).
25. Similarly, Section 365.172 provides:

Any other law to the contrary notwithstanding, . . . the Department
of Transportation shall negotiate, in the name of the state, leases
for wireless communications facilities that provide access to
property acquired for state rights-of-way. On property acquired
for transportation purposes, leases shall be granted in accordance
with s. 337.251.

6



FLA. STAT. § 365.172(13)(f) (2017) (emphasis added).
C. The Recent Amendments to Section 337.401 of the Florida Statutes

26. On April 28, 2017, the Florida Legislature passed legislation amending Florida
Statutes, Section 337.401 in two separate bills: CS/CS/HB 687 (“HB 687”) and CS/CS/CS/HB
865 (“HB 865”). A true and correct copy of HB 687 is attached as Exhibit 4. A true and correct
copy of HB 865 is attached as Exhibit 5.

217. HB 865 was signed into law by the Governor on May 31, 2017, and became
effective on July 1, 2017. HB 687 was signed into law by the Governor on June 23, 2017, and
became effective on July 1, 2017.

28.  HB 865 and HB 687 contain an identical amendment to Section 337.401(1)(a) of
the Florida Statutes, which governs FDOT’s authority “to prescribe and enforce reasonable rules
or regulations with reference to the placing and maintaining across, on, or within the right-of-
way” certain enumerated objects or equipment. Before the amendment, Section 337.401(1)(a)
extended to “any electric transmission, telephone, telegraph, or other communications services
lines” among other enumerated items. The amendment replaced the term “telephone” with the
terms “voice” and “data” in the series modifying the phrase “communications services lines,”
and also added, within the grouping of services lines, the phrase “wireless facilities.”

29. Thus, as amended, Section 337.401(1)(a) reads as follows:

The department and local governmental entities, referred to in this
section and in ss. 337.402, 337.403, and 337.404 as the
“authority,” that have jurisdiction and control of public roads or
publicly owned rail corridors are authorized to prescribe and
enforce reasonable rules or regulations with reference to the
placing and maintaining across, on, or within the right-of-way
limits of any road or publicly owned rail corridors under their
respective jurisdictions any electric transmission, voice and data,

telegraph, or other communications services lines or_wireless
facilities; pole lines; poles; railways; ditches; sewers; water, heat,

7



or gas mains; pipelines; fences; gasoline tanks and pumps; or other
structures referred to in this section and in ss. 337.402, 337.403,
and 337.404 as the “utility.”

(emphasis added to reflect language inserted by HB 865 and HB 687).

30.  HB 865 and HB 687 do not amend any Section of the Florida Statutes authorizing
FDOT to lease access to its rights-of-way, namely Florida Statutes, Sections 337.251, 339.041,
and 365.172(13)(%).

31. The authority prescribed in HB 865 and HB 687 is permissive, not mandatory.
The statute provides a grant of authority to FDOT to issue utility permits, but it does not mandate
issuance of such permits by FDOT. Section 337.401(2) states that FDOT “may grant to any
person who is a resident of this state, or to any corporation which is organized under the laws of
this state or licensed to do business within this state, the use of a right-of-way for the utility in
accordance with such rules or regulations as the authority may adopt.” FLA. STAT. § 337.401(2)
(2017) (emphasis added).

32. Such permissive authority to issue utility permits does not deprive FDOT of the
authority to comply with its Exclusive Leases. Nor does it purport to require FDOT to issue
utility permits in violation of the Exclusive Leases.

33.  HB 687 further amended Section 337.401 by adding a new subsection, codified as
Section 337.401(7), and referred to as the Advanced Wireless Infrastructure Deployment Act
(“AWIDA”).

34.  HB 687 prescribes limitations on the regulation of the placement of “wireless
facilities” on public rights-of-way by government authorities, but such prescriptions are not
applicable to FDOT, which is expressly carved out from the definition of “authority,” to which

all such prescriptions apply.



35. In particular, HB 687’s amendment to Section 337.401(7)(c) defines “authority,”
as follows:

"Authority" means a county or municipality having jurisdiction
and control of the rights-of-way of any public road. The term does
not include the Department of Transportation. Rights-of-way
under the jurisdiction and control of the department are
excluded from this subsection

(emphasis added).

36. The plain meaning of this exclusion of FDOT from the definition of “authority” is
clear. None of the requirements imposed on “authorities” applies to FDOT.

37. The legislative history of HB 687 and HB 865 demonstrates that the effect of this
carve out of FDOT was specifically to avoid any conflict between the legislation and the
Exclusive Leases between FDOT and Rowstar as well as to avoid any negative impact on
FDOT’s revenues under those Exclusive Leases.

38.  The Florida House Final Bill Report for HB 687, issued after the bill was passed
by both the House and Senate, contains the following language:

Collocation of Wireless Communications Facilities in DOT Rights-
of-Way

With respect to property acquired for state rights-of-way, the DOT
is responsible for negotiating leases that provide access for
wireless communications facilities. Payments required under such
leases must be reasonable and reflect the market rate for the use of
the state government-owned property. DOT is authorized to adopt
rules for granting such leases, including terms and conditions.

The DOT has entered into three competitively bid leases that allow
the lessee to place wireless facilities on the DOT’s rights-of-way or
to sublease those rights to a third-party for the same purpose. The
DOT indicates that it derives an income stream from each of these
agreements.

House of Representatives Final Bill Report at 3 & n.15, H.B. 687, (May 10, 2017)

https://www.flsenate.gov/Session/Bill/2017/687/Analyses/h0687z.EUS.PDF (internal citations
9



and footnotes omitted) (the “May 10 Final House Report”). A true and correct copy of the May
10 Final House Report is attached as Exhibit 6. The Report goes on to specifically identify the
two Exclusive Leases and the Lodestar Agreement as the “three competitively bid leases.” See
id. atn.17.

39.  Before the language carving out FDOT was added to the bill, the Florida Senate
issued a Bill Analysis and Fiscal Impact Statement analyzing potential issues with the effect of
HB 687’s Senate companion (designated “SB 596”). See Bill Analysis and Impact Statement
Report, S.B. 596, (March 24, 2017)
https://www.flsenate.gov/Session/Bill/2017/596/Analyses/2017s00596.pre.go.PDF (the “March
24 Senate Report”). A true and correct copy of the March 24 Senate Report is attached as
Exhibit 7.

40.  Among the issues discussed was the concern that this early version of the bill,
(which did not carve out FDOT) would conflict with the Exclusive Leases between FDOT and
Rowstar. See id. at 14. In particular, the March 24 Senate Report states:

The bill may conflict with the requirements of s. 365.172(12)(f),
F.S., that provides the DOT the ability to generate revenue via
competitive leases of its right-of-way. The DOT currently receives
revenue of $1.8 million from one of its competitively bid leases for
space on agency owned poles it its right-of-way. These DOT leases
[sic] have the exclusive contractual right to sublease to other
entities, including wireless telecommunications providers. If the
existing agreements are terminated or rendered void if the bill
passes, the DOT will no longer collect $1.8 million in revenue for
the 2018-2019 fiscal year and approximately that amount for each
subsequent fiscal year. Under the bill, it appears that these leases
would lose their exclusivity. The issue of impairment of contract
might result in litigation for these leases.

Id.

10



41]. On or about March 27, 2017, SB 596 was changed to include the definition of
“authority” that was ultimately included in the bill as passed by the House and Senate, which
carves out FDOT from the definition of ‘“authority.” Thus, on March 29, 2017, the Florida
Senate issued an updated Bill Analysis and Fiscal Impact Statement. See Bill Analysis and
Impact Statement Report, S.B. 596, (March 29, 2017)
https://www.flsenate.gov/Session/Bill/2017/596/Analyses/2017s00596.g0o.PDF (the “March 29
Senate Report”). A true and correct copy of the March 29 Senate Report is attached as Exhibit 8.
The March 29 Senate Report noted that the bill now contained the definition of ‘““authority”
which “does not include the DOT, and its rights-of-way are excluded from the bill.” /d. at 8.
With this change the March 29 Senate Report dropped the reference to any potential conflicts
with the Exclusive Leases or to any negative fiscal impact from the loss of revenue expected to
be caused by passage of the bill. See id. at 15 (omitting any reference to the Exclusive Leases in
the section entitled Fiscal Impact Statement). The March 29 Senate Report continued to refer to
the Exclusive Leases (id. at 3—4), but it simply reflected that exclusion of FDOT from the
definition of “authority” removed any conflict with the Exclusive Leases and therefore any
adverse impact on the revenues from the Exclusive Leases.

42.  No Senate or House of Representative Analyses issued after March 29, 2017
contained any reference to a conflict with the Exclusive Leases or a loss of revenue to FDOT

from the Exclusive Leases as a result of passage of the bills.
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43. Were the Court to interpret the statutory amendments as requiring FDOT to issue
utility permits, such interpretation would defeat the clear intent of the Legislature as reflected both
in the plain language of the amendments as well as their legislative history.

44. Further, were the Court to interpret the amendments as conflicting with the
Exclusive Leases (contrary to the intent of the Legislature), the amendments would rewrite the
Exclusive Leases to change Rowstar’s substantive rights. This change would unconstitutionally
impair Rowstar’s pre-existing contract rights to the exclusive use of the right-of-ways under the
Exclusive Leases in violation of the Contracts Clauses of the Florida and United States
Constitutions. U.S. CONST. art. I, § 10; FLA. CONST. art. I, § 10.

45.  In addition to the carve-out of FDOT, the Legislature also carved out from HB
687 any impact on the construction of structures, such as cellular towers, which make up the
“Commercial Telecommunications System” to which the Exclusive Leases apply.

46.  In a subsection codified at Florida Statutes, Section 337.401(7)(b)(12), HB 687
defines the phrase “wireless facilities,” which term was added to Section 337.401(1)(a) in both
bills, specifically to exclude structures. That subsection defines “wireless facilities,” as follows:

"Wireless facility” means equipment at a fixed location which
enables wireless communications between user equipment and a
communications network, including radio transceivers, antennas,
wires, coaxial or fiber-optic cable or other cables, regular and
backup power supplies, and comparable equipment, regardless of
technological configuration, and equipment associated with

wireless communications. The term includes small wireless
facilities. The term does not include:

a. The structure or improvements on. under. within, or
adjacent to the structure on which the equipment is collocated;

b. Wireline backhaul facilities; or

12



c. Coaxial or fiber-optic cable that is between wireless structures or
utility poles or that is otherwise not immediately adjacent to or
directly associated with a particular antenna

(emphasis added).

47. This is the only definition of the phrase “wireless facilities” found anywhere
within the Florida Statutes.

48.  As defined in HB 687 and Section 337.401(7), as amended, the phrase “wireless
facilities” specifically excludes the “structure[s] on which such equipment is collocated,” as well
as the improvements to real property “on, under, within, or adjacent to the structures.” /d.

C. FDOT’s Failure to Give Adequate Assurance of Performance Under the
Exclusive Leases

49.  Prior to the passage of HB 865 and HB 687, while such bills were still being
debated by the Florida Legislature, FDOT sent a letter to Rowstar dated April 20, 2017, informing
Rowstar that FDOT proposed terminating the Exclusive Leases and issuing utility permits to
Rowstar and others without compensation in the event the Legislature passed the proposed
amendment to Section 337.401. A true and correct copy of FDOT’s letter dated April 20, 2017 is
attached as Exhibit 9.

50. The Exclusive Leases entitle Rowstar to exclusive rights to construct, operate and
maintain the Commercial Telecommunications System, and to sublease or license the Demised
Premises and Commercial Telecommunications System.

51. Pursuant to the Exclusive Leases, both before and after the passage of HB 865 and
HB 687, FDOT may not issue utility permits to third parties for constructing, operating or
maintaining the Commercial Telecommunications System, or for subleasing or licensing the
Demised Premises and the Commercial Telecommunications System, in any FDOT rights-of-way

in all FDOT Districts, excluding the Florida Turnpike Enterprise right-of-way.

13



52. If FDOT issues utility permits to third parties to construct or use the Commercial
Telecommunications Systems within FDOT rights-of-way, then Rowstar will be deprived of the
exclusivity for which it contracted in the Exclusive Leases. Further, Rowstar’s rights under the
Exclusive Leases are essentially rendered futile if the same rights that Rowstar must pay to
exercise via the Exclusive Leases are available to any competitor free of charge via a utility
permit mechanism.

53. Were FDOT to issue a utility permit purporting to authorize a third party to
construct, operate, maintain, sublease, or license the Commercial Telecommunications System,
this would prevent FDOT from performing its covenant to provide Rowstar with “peaceful and
quiet enjoyment of the Demised Premises for the installation, use and operation of the
Commercial Telecommunications System during the full Term and any renewals thereof, without

interruption or interference by the Department or_any person claiming by, through, or under

the Department.” Exclusive Leases at § 3.c. (emphasis added).

54.  None of the statutory amendments in HB 865 or HB 687 requires or permits
termination of the Exclusive Leases, or excuses FDOT from performing under the Exclusive
Leases. However, to the extent the amendments are construed to terminate or otherwise interfere
with Rowstar’s exclusive rights under the Exclusive Leases, the amendments unconstitutionally
impair Rowstar’s pre-existing rights and are void.

55.  HB 865 does not purport to repeal any of the sections of the Florida Statutes
providing FDOT authority to lease access to its rights-of-way. See FLA. STAT. §§ 337.251,
339.041, 365.172(13)(f) (2017). Similarly, HB 687 does not purport to repeal any of the sections
of the Florida Statutes providing FDOT authority to lease access to its rights-of-way. See FLA.

STAT. §§ 337.251, 339.041, 365.172(13)(f) (2017).
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56. FDOT is expressly carved out of the definition of an “authority” in HB 687, and
therefore none of the requirements imposed on “authorities” by HB 687 have any application to
FDOT.

57. Further, nothing in HB 687 or HB 865 purports to require or allow FDOT to issue
utility permits to third parties for the construction or use of the Commercial Telecommunications
System. Indeed, the definition of “wireless facilities” in HB 687 expressly excludes structures.
See FLA. STAT. 337.401(7)(b)(12) (2017).

58.  Importantly, HB 865’s (and HB 687’s) amendment to Section 337.401(1)(a) could
have, but does not, include the phrases “wireless support structure” or “wireless communications
facility,” both of which would have included structures within their definition. A “wireless
support structure” is defined in HB 687, codified in Section 337.401(7)(b)(15) as “a

freestanding_structure, such as a monopole, a guyed or self-supporting tower, or another

existing or proposed structure designed to support or capable of supporting wireless facilities.

The term does not include a utility pole.” Similarly, a “wireless communications facility” is
already defined in existing law as “any equipment or facility used to provide service and may
include, but is not limited to, antennae, towers, equipment enclosures, cabling, antenna brackets,
and other such equipment.” FLA. STAT. § 365.172(3)(gg) (2017). Had the Legislature intended
to include structures within the scope of Section 337.041(1)(a), the language was available using
cither of those phrases under both existing law and the amendment itself. Instead, the
Legislature clearly and unambiguously chose not to include structures within Section
337.401(1)(a) by choosing the term “wireless facilities”.

59. The Legislature’s clearly-expressed intent that wireless facilities do not include

structures is consistent with other provisions of the existing statutory scheme. For example,
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Section 338.235(3), Florida Statutes, recognizes that wireless facilities are placed “by any

wireless provider of mobile services as defined in 47 U.S.C. s. 153(27) or s. 332(d), and any

telecommunications _company as defined in s. 36402 . . . .” (emphasis added). A

“telecommunications company” is defined in Section 364.02 as “every corporation, partnership,
and person and their lessees, trustees, or receivers appointed by any court whatsoever, and every

political subdivision in the state, offering two-way telecommunications service to the public

for_hire within this state by the use of a telecommunications facility. . . .” (emphasis added).

13

Cell tower owners and developers, like Rowstar and Vertical Bridge, are not “wireless
providers” or “telecommunications companies” because they do not provide two-way
telecommunications service to the public for hire. Rather, they provide infrastructure to the
companies that do offer such services to the public.

60. On May 8§, 2017, Rowstar responded to FDOT’s April 20, 2017 letter explaining
that nothing in the statutory amendments required or permitted FDOT to terminate the Exclusive
Leases or excused FDOT’s performance, and seeking adequate assurance of performance under
the Exclusive Leases from FDOT. A true and correct copy of Rowstar’s May 8§, 2017 letter to
FDOT is attached as Exhibit 10.

61. Subsequently, on May 24, 2017, Rowstar representatives met with the General
Counsel and other representatives of FDOT, and again sought assurance that FDOT would
perform its obligations under the Exclusive Leases. Finally, on June 30, 2017, a representative of
Rowstar spoke with a representative of FDOT secking the same assurance.

62. In particular, Rowstar sought assurance from FDOT that FDOT would not issue

utility permits to any third parties for the construction or use of the Commercial
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Telecommunications System in FDOT rights-of-way located in any FDOT District, excluding the
Florida Turnpike Enterprise right-of-way.

63. To date, FDOT has not provided assurance that it intends to perform under the
Exclusive Leases by denying utility permits for the construction or use of the Commercial
Telecommunications System.

64. To the contrary, in the FDOT Letter, again at the May 24, 2017 meeting and on the
June 30, 2017 telephone call, FDOT representatives have expressed that FDOT is considering
issuing utility permits to third parties to construct, operate or maintain the Commercial
Telecommunications System, or to sublease or license the Demised Premises and the Commercial
Telecommunications System.

65. The uncertainty surrounding FDOT’s intention to perform under the Exclusive
Leases has caused and is causing ongoing harm to Rowstar. In particular, several prospective
Rowstar sublessees have advised Rowstar that they are interested in subleasing the right to place
equipment on Rowstar’s Commercial Telecommunications System in the FDOT rights-of-way,
but because of the uncertainty over whether FDOT will honor Rowstar’s valid and exclusive
rights to construct and use the Commercial Telecommunications System, such prospective
sublessees have refrained from finalizing subleases pending clarity on whether FDOT will
perform under the Exclusive Leases. Should the uncertainty continue, such potential sublessees
may simply choose to locate their equipment on structures outside the FDOT rights-of-way, such
as on other commercial cellular towers located on buildings, rooftops of buildings or as free-
standing structures on private land, or may simply seek utility permits in contravention of

Rowstar’s exclusive rights under the Exclusive Leases.
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66.  Moreover, such uncertainty, if it continues, will cause irreparable damage to
Rowstar by detrimentally harming Rowstar’s reputation and goodwill. Rowstar’s limited
customer base, consisting of four major wireless carriers, will continue to lose trust in Rowstar’s
ability to lease, sublease or license any Commercial Telecommunications System not only
subject to the Exclusive Leases, but also in Florida or nationally. Losing the trust of any one of
these four major wireless carriers substantially impairs Rowstar’s business and revenue.

COUNTI:
DECLARATORY JUDGMENT

67. Rowstar reincorporates and realleges the allegations set forth in paragraphs 1
through 66 as if fully set forth herein.

68. This is an action for declaratory judgment pursuant to Florida Statutes, Section
86.011 et seq.

69.  Rowstar, as grantee of exclusive rights to lease the Demised Premises, and FDOT
as grantor, are parties to the Exclusive Leases, which are valid and enforceable contracts.

70.  Existing law authorizes and directs FDOT to lease its rights-of-way to Rowstar in
order to generate revenue.

71. FDOT’s issuance of utility permits to third parties to construct, operate or
maintain the Commercial Telecommunications System, or sublease or license the Demised
Premises or Commercial Telecommunications System, in FDOT rights-of-way located in any
FDOT District, excluding the Florida Turnpike Enterprise right-of-way, would constitute a
breach of the Exclusive Leases.

72. Based on FDOT’s correspondences, failure to provide requested adequate
assurance of compliance with the Exclusive Lease, and other conduct, there is an imminent threat
that FDOT will issue one or more of the aforementioned permits.
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73.  Issuance of one or more of the aforementioned permits by FDOT would constitute
a breach of the Exclusive Leases.

74. Such a breach by FDOT would cause irreparable harm to Rowstar by permitting
third parties to encroach on Rowstar’s contracted-for exclusive rights and interfere with
Rowstar’s right to quiet enjoyment of the Demised Premises for which Rowstar would have no
adequate remedy at law.

75.  Nothing in the recent statutory amendments requires FDOT to breach the
Exclusive Leases or to act in a way that is inconsistent with the Exclusive Leases. Were such
breach or inconsistent action by FDOT required by the statutes, it would constitute an
unconstitutional impairment of the Exclusive Leases pursuant to Article I, Section 10 of the
Florida and United States Constitutions, rendering the statutes void.

76. A bona fide, actual, concrete, and continuing controversy exists between Rowstar
on one hand, and FDOT on the other.

77. The position taken by FDOT has created an uncertainty that is substantially likely
to affect Rowstar’s legal rights, and affect the ongoing Exclusive Leases and any subleases.

78.  The parties have adverse positions in this action, and the resolution of this live
controversy requires a determination of the parties’ rights and obligations under the Exclusive
Leases and existing law.

79.  All of the persons or entities with an interest in this matter are presently and
properly before this Court.

80. The relief sought herein is not a mere advisory opinion, legal advice or an answer

to a question propounded for curiosity, and does not involve an abstract disagreement.
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WHEREFORE, as to Count I of its Complaint, Rowstar respectfully requests the
following relief:
a. A declaratory judgment pursuant to Florida Statutes, Section 86.011 et seq.
determining that:

1. FDOT is not required by law to issue utility permits or otherwise authorize
third parties to construct or use the Commercial Telecommunications System
in the FDOT rights-of-way located in any FDOT District, excluding the
Florida Turnpike Enterprise right-of-way ;

il. FDOT would breach the Exclusive Leases if it were to issue utility permits or
otherwise authorize third parties to construct or use the Commercial
Telecommunications System in the FDOT rights-of-way located in any FDOT
District, excluding the Florida Turnpike Enterprise right-of-way; and

i, FDOT is contractually bound to continue preserving Rowstar’s exclusive
rights to lease the FDOT rights-of-way in every FDOT District, excluding the
Florida Turnpike Enterprise right-of-way, under the terms and conditions set
forth in the Exclusive Leases for the remaining term of the Exclusive Leases.
b. Preliminary and permanent injunctive relief pursuant to Florida Statutes, Section
86.061 enjoining Defendants from:

1. Issuing utility permits or otherwise authorizing third parties to construct or use
a Commercial Telecommunications System in the FDOT rights-of-way
located in any FDOT District, excluding the Florida Turnpike Enterprise

right-of-way;
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il. Interfering with, or permitting any third party to interfere with, Rowstar’s
exclusive rights to possession and quiet enjoyment of the Commercial
Telecommunications System in the FDOT rights-of-way located in any FDOT

District, excluding the Florida Turnpike Enterprise right-of-way; and

C. Costs incurred in enforcing the Exclusive Leases; and
d. Such other and further relief that the Court deems just and proper.
COUNT II:

DECLARATORY JUDGMENT

81. Rowstar reincorporates and realleges the allegations set forth in paragraphs 1
through 66 as if fully set forth herein.

82. This is an action for declaratory judgment pursuant to Florida Statutes, Section
86.011 et seq. and is pled in the alternative to Count I.

83.  FDOT and Rowstar entered the Exclusive Leases in 2014 and 2016 respectively.

84.  The Exclusive Leases gave Rowstar the exclusive right to maintain Commercial
Telecommunication Systems on the Demised Premises.

85. In 2017, the legislature made certain amendments -- HB 687 and HB 865 -- to
section 337.401 of the Florida Statutes, and these amendments were signed into law.

86. HB 687 and HB 865 have no effect on the Exclusive Leases, and Rowstar retains
the exclusive right (which rights may be assigned) to maintain a Commercial
Telecommunications System on the Demised Property.

87.  If however the amendments enacted in 2017 are construed to alter Rowstar’s pre-
existing rights under the Exclusive Leases, including the exclusive right to maintain a

Commercial Telecommunication System, the amended version of section 337.401
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unconstitutionally impairs Rowstar’s rights under the Exclusive Leases contrary to Article I,
Section 10 of the Florida and United States Constitutions.

88. A bona fide, actual, concrete, and continuing controversy exists between Rowstar
on one hand, and FDOT on the other.

89. The position taken by FDOT has created an uncertainty that is substantially likely
to affect Rowstar’s legal rights, and affect the ongoing Exclusive Leases and any subleases.

90. The parties have adverse positions in this action, and the resolution of this live
controversy requires a determination of the parties’ rights and obligations under the Exclusive
Leases and existing law.

91.  All of the necessary persons or entities in this matter are presently and properly
before this Court.

92. The relief sought herein is not a mere advisory opinion, legal advice or an answer
to a question propounded for curiosity, and does not involve an abstract disagreement.

WHEREFORE, as to Count II of its Complaint, Rowstar respectfully requests the
following relief:

a. A declaratory judgment pursuant to Florida Statutes, Section 86.011 et seq.
determining that:
1. HB 687 and HB 865 have no effect on the Exclusive Leases, and Rowstar
retains the exclusive right (which rights may be assigned) to maintain a
Commercial Telecommunications System on the Demised Property.
il. If HB 687 or HB 865 is applicable to and has an effect on the Exclusive
Leases, the amendments to section 337.401 of the Florida Statutes that alter

Rowstar’s exclusive rights to maintain a Commercial Telecommunications
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System on the Demised Property unconstitutionally impair Rowstar’s contract
rights under the Exclusive Leases contrary to Article I, Section 10 of the
Florida and United States Constitutions and are void.
b. Preliminary and permanent injunctive relief pursuant to Florida Statutes, Section
86.061 enjoining Defendants from:

1. Issuing utility permits or otherwise authorizing third parties to construct or use
a Commercial Telecommunications System in the FDOT rights-of-way
located in any FDOT District, excluding the Florida Turnpike Enterprise
right-of-way;

il. Interfering with, or permitting any third party to interfere with, Rowstar’s
exclusive rights to possession and quiet enjoyment of the Commercial
Telecommunications System in the FDOT rights-of-way located in any FDOT

District, excluding the Florida Turnpike Enterprise right-of-way; and

C. Costs incurred in enforcing the Exclusive Leases; and
d. Such other and further relief that the Court deems just and proper.
COUNT 1I:

PRELIMINARY AND PERMANENT INJUNCTIVE RELIEF

93. Rowstar reincorporates and realleges the allegations set forth in paragraphs 1
through 66 as if fully set forth herein.

94. This is an action for preliminary and permanent injunction pursuant to the rights
expressly and clearly granted to Rowstar under the Exclusive Leases.

9s5. Rowstar, as grantee of exclusive rights to lease the Demised Premises, and FDOT
as grantor of such rights, are parties to the Exclusive Leases, which are valid and enforceable

contracts.
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96. Existing law authorizes FDOT to lease its rights-of-way to Rowstar in order to
generate revenue.

97. FDOT’s issuance of utility permits to third parties to construct, operate or
maintain the Commercial Telecommunications System, or to sublease or license the Demised
Premises or Commercial Telecommunications System, on FDOT rights-of-way located in any
FDOT District, excluding the Florida Turnpike Enterprise right-of-way, would constitute a
breach of the Exclusive Leases.

98.  Such a breach by FDOT would cause irreparable harm to Rowstar by permitting a
third party to encroach on Rowstar’s contracted-for exclusive rights and interfere with Rowstar’s
right to quiet enjoyment of the Demised Premises for which Rowstar would have no adequate
remedy at law.

99.  Nothing in the recent statutory amendments requires FDOT to breach the
Exclusive Leases or to act in a way that is inconsistent with the Exclusive Leases. Were such
breach or inconsistent action by FDOT required by the statutes, it would constitute an
unconstitutional impairment of the Exclusive Leases pursuant to Article I, Section 10 of the
Florida and United States Constitutions, rendering the statutes void.

100. Rowstar has a substantial likelihood of success on the merits of this claim, and
injunctive relief would serve and not be adverse to the public interest.

WHEREFORE, as to Count IIT of its Complaint, Rowstar respectfully requests the
following relief:

a. Preliminary and permanent injunction enjoining Defendants from:
1. Issuing utility permits or otherwise authorizing third parties to construct or use

a Commercial Telecommunications System in the FDOT rights-of-way
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located in any FDOT District, excluding the Florida Turnpike Enterprise
right-of-way;

il. Interfering with, or permitting any third party to interfere with, Rowstar’s
exclusive rights to possession and quiet enjoyment of the Commercial
Telecommunications System in the FDOT rights-of-way located in any FDOT
District, excluding the Florida Turnpike Enterprise right-of-way; and

b. Costs incurred in enforcing the Exclusive Leases; and

c. Such other and further relief that the Court deems just and proper.

Respectfully submitted this 12th day of July, 2017.

/s/ Robert N. Clarke, Jr.
ROBERT N. CLARKE, JR.
Fla. Bar No.: 0592900
STEPHEN C. EMMANUEL
Fla. Bar No.: 0379646
ANTHONY L. BAJOCZKY, JR.
Fla. Bar No: 096631

Ausley McMullen

123 S. Calhoun Street
Tallahassee, Florida 32301
(850) 2249115
rclarke@auslev.com
mwilliams@auslev.com
semmanuel@ausley.com
shelms@ausley.com
thajoczky(@ausley.com
csullivan@ausley.com

DAN MARINBERG

Florida Bar No. 0504718

Rowstar, LLC

750 Park of Commerce Drive, Suite 200
Boca Raton, Florida 33487
305-528-6237
dmarinberg@verticalbridge.com

Counsel for Plaintiff, Rowstar, LLC
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STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION
LEASE AND OPERATING AGREEMENT

FOR COMMERCIAL TELECOMMUNICATIONS FACILITIES

THIS LEASE AND OPERATING AGREEMENT FOR COMMERCIAL
TELECOMMUNICATIONS FACILITIES (“Agreement”), effective this H%’\ day of
Decembey” , 2014, between the STATE OF FLORIDA, DEPARTMENT OF
TRANSPORTATION, an agency of the State of Florida, as lessor (“Department”), and
ROWSTAR, LLC, a Florida limited liability company, as lessee (“ROWSTAR”)(each a “Party”
and collectively referred to as the “Parties”).

RECITALS

A. The Department is authorized by section 337.251, Florida Statutes, to lease the use of
Department property to public agencies or private entities to further economic development and
generate revenue for transportation.

B. The Department advertised a Request for Proposals (“RFP”) on January 31, 2014 for
the leasing of rights-of-way and real property owned by the Department in Districts 1, 4, 5, and 7,
excluding the Florida’s Turnpike Enterprise rights-of-way, to be used for the purposes of
constructing, operating, and maintaining commercial telecommunications facilities.

C. Two proposals were submitted in response to the RFP, and ROWSTAR’s proposal was
determined to be responsive to the RFP and selected as the best value proposal for the Department.
The Department is willing to lease to ROWSTAR portions of its rights-of-way described in this
Agreement and for the purposes stated in this Agreement.

AGREEMENT

In consideration of the mutual covenants and promises set forth in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which is acknowledged, the
Parties agree that the foregoing recitals are true and correct and are incorporated as part of this
Agreement and the Parties further agree as follows:

1. DEFINITIONS

As used herein, the following terms shall have the meaning indicated unless the context
requires a different meaning:

a. “Agreement” shall mean this Lease and Operating Agreement for
Commercial Telecommunications Facilities.




b. “Clear Zone” shall mean the lateral area adjacent to roadway travel lanes
which must remain unobstructed, as determined by the Department in accordance with its
applicable standards.

C. “Commercial Telecommunications System” shall mean existing and new
structures to be constructed, operated and/or maintained by ROWSTAR, which ROWSTAR
intends to locate in the Demised Premises, as more fully described in Exhibit B. Unless the context
requires otherwise, in this Agreement the term shall mean specifically the portions of the
Commercial Telecommunications System that are located within the Demised Premises, which
may include existing and new structures constructed, operated and/or maintained by ROWSTAR
and subleased by ROWSTAR to third party telecommunications and wireless providers of mobile
services for the purpose of installing, operating and maintaining telecommunication antenna, coax
and related equipment. The term “Commercial Telecommunications System” may have a singular
or a collective meaning depending upon the context with which it is used. By way of example, the
term may refer only to a specific structure that is a part of the Commercial Telecommunications
System located within the Demised Premises or it may refer to the entire Commercial
Telecommunications System that may be developed within the Demised Premises throughout the
term of this Agreement.

d. “Contract Manager” shall mean the Department’s Contract Manager
responsible for overseeing the administration of this Agreement for the Department.

€. “Default” or “Event of Default” shall mean an event described in
Paragraph 15.D. '

f. “Demised Premises” shall mean the rights-of-way described and-depicted
in Exhibit A, as such description may be amended in accordance with this Agreement.

g “Department” shall mean the State of Florida, Department of
Transportation, an agency of the state.

h. “Effective Date” shall mean the date on which this Agreement has been
fully executed and delivered to both Parties.

1. “Engineering Drawings” shall mean the construction drawings and plans
and specifications for construction of the Commercial Telecommunications System to be located
within the Demised Premises, including (but not limited to) site plans depicting the locations of
the vertical support structures and other facilities, point(s) of access, and utility locations, all as
prepared or caused to be prepared by ROWSTAR and approved by the Department in accordance
with this Agreement.

]- “Force Majeure” shall mean an event caused by natural disaster; act of
God; act of terrorism; or an act of military authority, war, or civil disorder; provided that such
causes are beyond the reasonable control and without the willful act, fault, failure or negligence of
the party whose performance is affected by the Force Majeure event; and, provided, further, that




the party whose performance is affected by the Force Majeure event continues to make reasonable
efforts to perform.

k. “Hazardous Materials” shall mean petroleum, or any fraction thereof,
asbestos, polychlorinated biphenyls, or any other substance identified either as a “hazardous
substance,” “hazardous waste,” “pollutant,” “contaminant” or similar term in any applicable
federal, state or local law or regulation, as such law or regulations may be now or hereafter
amended.

L. “Leasehold Mortgage” is a mortgage or other similar security agreement
given to any Leasehold Mortgagee of the leasehold interest of ROWSTAR under this Agreement,
and shall be deemed to include any mortgage or trust indenture under which this Agreement shall
have been encumbered, and including any and all renewals, modifications, advances, additions,
and extensions of or to a Leasehold Mortgage.

m. “Leasehold Mortgagee” is a public or private lending source or institution,
federal, state, county or municipal governmental agency or bureau, bank, savings and loan, pension
fund, insurance company, real estate investment trust, tax credit syndication entity, or other real
estate investment or lending entity, savings bank, whether local, national or international, and/or
the holder of any purchase money mortgage given back to a transferor, that is or becomes the
holder, mortgagee or beneficiary under any Leasehold Mortgage and the successors or assigns of
such holder, mortgagee or beneficiary, and shall be deemed to include, without limitation, the
trustee under any such trust indenture and the successors or assigns of such trust. A parent,
subsidiary, affiliate, division, or entity controlling, controlled by, or under common control with
ROWSTAR shall not be a “Leasehold Mortgagee” for the purposes of this Agreement.

n. “Lodestar Agreement” means that Lease and Operating Agreement for
Commercial Wireless Telecommunications between the Department and Lodestar Towers, Inc.,
as amended.

0. “Minimal Landscaping Requirements” shall mean landscaping required
by Department, which may include plantings around the base of vertical support structures for the
Commercial Telecommunications System consistent with Department current landscaping
requirements for Department rights-of-way.

p. “Project” means the design, construction, operation and maintenance of a
specific portion of the Commercial Telecommunications System located within the Demised
Premises.

qg. “Project Manager” shall mean the project manager and contact person that
ROWSTAR is required to have at all times under Paragraph 7.a.

I. “Qualified Professionals” shall mean professionals providing services
hereunder who are licensed in their respective disciplines by the State of Florida, Department of
Business and Professional Regulation and who hold any other licensures required by any
governmental authority with jurisdiction over the Commercial Telecommunications System.




S. “ROWSTAR?” shall mean ROWSTAR, LLC, a Florida limited liability
company.

t. “Term” shall mean the term of this Agreement as set forth in Section 5.
Below. '

u. “Work” shall mean all labor, materials and incidentals required for the
construction, installation and testing of the Commercial Telecommunications System, including
superintendence, use of equipment and tools, and all services and responsibilities prescribed or
implied that are necessary for the complete performance by ROWSTAR of the construction
requirements under this Agreement at ROWSTAR’s sole expense.

2. AGREEMENT:; LEGAL AUTHORITY:; DETERMINATIONS

a. The Agreement. This Agreement, together with its exhibits and all
approved Engineering Drawings, sets forth the terms and conditions upon which the Department
leases to ROWSTAR certain Department property. ROWSTAR shall comply with, and shall cause
its employees, contractors, subcontractors, and agents to comply with, all terms and conditions set
forth herein.

b. Legal Authority for Agreement. This Agreement is entered into pursuant
to the Department’s express legislative authority under Section 337.251, Florida Statutes.

C. Department Determinations. As of the date of its execution of this
Agreement, the Department makes the following determinations:

1. The lease of Department property pursuant to this Agreement will constitute
a lease of Department property for commercial purposes that will further
economic development in the state and generate revenue for transportation.

2. The reservations, restrictions, and conditions in this Agreement are
necessary to ensure adequate protection for safe and efficient operation and
maintenance of all affected transportation and utility facilities, the adequacy
of traffic flow on the affected rights-of-way, and the full use of existing and
future state transportation facilities.

3. The commercial use of the Demised Premises pursuant to the terms of this
Agreement will not interfere with the state’s primary transportation needs
or with present or future utility needs for the Demised Premises.

4. The commercial use of the Demised Premises pursuant to the terms of this
Agreement will serve and further, and will not be contrary to, the best
interests of the public.

5. Under this Agreement, the Demised Premises will have a permanent
transportation use, specifically commercial telecommunications facilities
that are related to the responsibilities of the Department, and the
Commercial Telecommunications System will constitute a use of the
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Demised Premises for such a purpose. Therefore, the Demised Premises
are not available for sale as surplus property.

6. This Agreement constitutes a complex lease transaction involving extensive
capital improvements by ROWSTAR. Therefore, under Subsection
337.251(4) of Florida Statutes, this Agreement is not the type of lease
governed by Section 337.25, Florida Statutes.

7. The lease of the Demised Premises pursuant to the terms of this Agreement:
(a) Isin the public’s best interest;
(b) Does not require that state funds be used; and

(¢) Hasadequate safeguards in place to ensure that additional costs are
not borne and service disruptions are not experienced by the
traveling public and residents of the state in the event of default
by ROWSTAR or upon termination or expiration of this
Agreement. :

3. DEMISE., DESCRIPTION. AND USE OF DEMISED PREMISES:
PROHIBITION ON LIENS: ACCESS: LIMITATIONS ON ROWSTAR'’S RIGHTS

a. Grant of Lease, Description of the Demised Premises. Upon the terms
and conditions of this Agreement, the Department hereby grants to ROWSTAR for the uses
described in Paragraph 3.c. below, and for the Term, as defined in Section 5, the following
leasehold rights;

1. the exclusive right to lease the non-limited access rights-of-way within the
Demised Premises located in the Department’s Districts 1, 4, 5, and 7 and
depicted in Exhibit “A”; and

2. a non-exclusive riéht to lease the limited access rights-of-way within the
Demised Premises located in the Department’s Districts 1, 4, 5, and 7 and
depicted in Exhibit “A”.

ROWSTAR acknowledges and agrees that its right to lease FDOT’s limited access rights-
of-way shall be non-exclusive only as to the limited access rights-of-way and such right shall
coexist with the non-exclusive right to lease the limited access rights-of-way set forth in the
Lodestar Agreement. ROWSTAR shall not have any right to lease Florida‘s Turnpike Enterprise
rights-of-way.

The Demised Premises consists of parcels of land within the Department rights-of-way as
described and depicted in Exhibit “A”. The description of the Demised Premises provided in
Exhibit “A” is intended to identify potential locations where ROWSTAR shall have the exclusive
right to lease, sublease and to construct, operate, and maintain the Commercial
Telecommunications System within the Department owned non-limited access rights-of-way in
Districts 1, 4, 5, and 7, excluding Florida’s Turnpike Enterprise rights-of-way and is also intended
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to identify potential locations where ROWSTAR shall have a non-exclusive right to lease, sublease
and to construct, operate, and maintain the Commercial Telecommunications System within the
Department owned limited access rights-of-way in Districts 1, 4, 5, and 7, excluding Florida’s
Turnpike Enterprise rights-of-way. The Parties acknowledge that final design and construction of
the Commercial Telecommunications System may require adjustment of the description of the
Demised Premises and agree to amend the description to reflect the actual Demised Premises that
are leased to ROWSTAR under this Agreement. Upon completion of construction of each specific
Commercial Telecommunications System and upon provision of the survey required under Section
7.d.5. of this Agreement, ROWSTAR and the Department shall amend Exhibit “A” to accurately
describe the Demised Premises. The right to adjust or amend the description of the Demised
Premises is intended to provide a mechanism to allow for minor site specific revisions to the
location of the Commercial Telecommunications System based on conditions on the ground as
may be agreed to by the Department and ROWSTAR, but shall not be construed to conflict with
the other terms of this Agreement.

b. Present Condition. ROWSTAR acknowledges that it is leasing the
Demised Premises in “as-is” condition, without warranty of title. ROWSTAR has inspected the
Demised Premises to the extent desired by ROWSTAR and is satisfied with the physical condition
of the Demised Premises. Except as otherwise expressly set forth in this Agreement, the
Department has not made and does not make any representations or express or implied warranties
as to the physical condition or any matter or thing affecting or pertaining to the Demised Premises
or its suitability for ROWSTAR’s intended use, and ROWSTAR expressly acknowledges and
agrees to take the Demised Premises “AS IS.” ROWSTAR EXPRESSLY RELEASES THE
DEPARTMENT FROM ANY LIABILITY, WARRANTY, OR OBLIGATION TO ROWSTAR
RELATING TO THE CONDITION OF THE DEMISED PREMISES, SPECIFICALLY
INCLUDING: LATENT AND PATENT CONDITIONS; ZONING; PERMITTING; SUBSOIL
CONDITIONS; STORMWATER DRAINAGE CONDITIONS; THE EXISTENCE OR
CONDITION OF ANY UTILITIES; HAZARDOUS WASTES, SUBSTANCES, AND
MATERIALS, OR POLLUTANTS, AND ANY AND ALL OTHER MATTERS RELATING TO
THE PHYSICAL CONDITION OF THE DEMISED PREMISES; THE PROVISIONS OF THIS
SECTION 3.b. SHALL SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF
THIS AGREEMENT.

c. Use of the Demised Premises. ROWSTAR’s use of the Demised Premises
is limited to the leasing of the Demised Premises for the purpose of constructing, operating and
maintaining ROWSTAR’s Commercial Telecommunications System and subleasing/licensing the
Demised Premises and the Commercial Telecommunications System to third party wireless
carriers for the installation, operation and maintenance of wireless antenna, coax, and related
equipment.

The right to construct, operate, and maintain the Commercial Telecommunications System
shall not be construed as authorizing ROWSTAR to install, operate, or maintain utilities or other
infrastructure that ROWSTAR may lease or resell for the provision of services to third parties who
are not Federally licensed wireless providers or ROWSTAR’s contractors/vendors engaged in the
construction, operation, or maintenance of the Commercial Telecommunications System. All
other rights in and to the Demised Premises are retained by the Department. ROWSTAR shall not
use the Demised Premises in any manner that would unreasonably obstruct or interfere with any
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transportation facilities existing as of the Effective Date unless the same is expressly permitted
and described elsewhere in this Agreement, provided that the operation of the Commercial
* Telecommunications System in accordance with the Engineering Drawings shall not be deemed
to be an unreasonable obstruction or interference. ROWSTAR will not use or occupy the Demised
Premises for any unlawful purpose and will, at ROWSTAR’s sole cost and expense, conform to
and obey any applicable ordinances and/or rules, regulations, requirements, and orders of
governmental authorities or agencies with jurisdiction over the use and occupation of the Demised
Premises. ROWSTAR shall obtain, at ROWSTAR’s sole cost and expense, any and all permits or
licenses required by applicable law to operate and maintain any facility or equipment constructed
by or installed through ROWSTAR on the Demised Premises as part of the Commercial
Telecommunications System. The Department (at no cost to the Department) shall reasonably
cooperate with ROWSTAR in connection with ROWSTAR obtaining all such permits and
licenses. For any such permits and licenses to be issued by or through the Department, the
Department shall work in good faith to expedite the issuance thereof at no charge to ROWSTAR.

The Department further hereby covenants that, subject to the terms of this Agreement,
ROWSTAR and its sublessees/licensees shall have peaceful and quiet enjoyment of the Demised
Premises for the installation, use and operation of the Commercial Telecommunications System
during the full Term and any renewals thereof, without interruption or interference by the
Department or any person claiming by, through, or under the Department. ROWSTAR
acknowledges and agrees that ROWSTAR’s exclusive right to possession of the Demised Premises
during the Term of this Agreement will be subject to: (i) the Department's access rights expressly
provided for in this Agreement; (ii) the rights of third parties under any permits, leases, easements,
or other right to locate, operate, or maintain utilities within the Demised Premises as of the
Effective Date and under any permits for utilities issued after the Effective Date, subject to the
terms of Sections 3.e. and 7.g. hereof; (iii) any rights expressly reserved by the Department’s
grantors in documents recorded in the Public Records of each affected county in Florida, or
expressly reflected or indicated on the Department’s right-of-way maps, as of the Effective Date;
and (iv) the right and authority of any police, fire and emergency services and any other security
or emergency personnel, including the armed forces, and any governmental authority with
jurisdiction over the Demised Premises to access the Demised Premises as necessary for fire and
rescue services, emergency management and homeland security purposes, including the
prevention of, or response to, a public safety emergency. ROWSTAR shall cooperate with police,
fire and emergency services and any other security or emergency personnel, including the armed
forces, with respect to their exercise of emergency management and homeland security powers.
Any entry by the Department or the State onto the Demised Premises required or permitted under
this Agreement shall not constitute a reentry, trespass, or a breach of the covenant for quiet
enjoyment contained in this Agreement.

The Department acknowledges and agrees that ROWSTAR’s exclusive right to lease the
non-limited access rights-of-way within the Demised Premises for the purpose of constructing,
operating, and/or maintaining the Commercial Telecommunications System is a right that shall be
superior to and to the exclusion of any right by any third party to construct, operate and maintain
Commercial Telecommunications System in the Demised Premises, which right exists only for the
Demised Premises located in the Department’s Districts 1, 4, 5, and 7, excluding Florida’s
Turnpike Enterprise right-of-way and the limited access rights-of-way. With respect to the limited
access rights-of-way, ROWSTAR shall have a non-exclusive right to lease such limited access
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rights-of-way and such non-exclusive right to lease shall coexist with the non-exclusive right to
lease the limited rights-of-way as set forth in the Lodestar Agreement The Parties acknowledge
and agree that ROWSTAR’s exclusive right to lease the non-limited access rights-of-way portions
of the Demised Premises will ensure a more organized method of developing the Commercial
Telecommunications System, which will enhance the benefits to be derived by the Department
from this Agreement.

Any construction of the Commercial Telecommunications System shall be performed and
arranged in a manner which will not unreasonably interfere with the Department’s use of the
Demised Premises with respect to the convenient, safe, and continuous use, or the maintenance
and improvement, of the public right-of-way located on or adjacent to the Demised Premises and
in accordance with the terms of any special permits issued for construction and maintenance of the
Commercial Telecommunications System or other safety related matters.

d. Identification of Sites. ROWSTAR shall identify potential sites for
construction or installation of the Commercial Telecommunications System and submit a
Preliminary Request to Lease (“Preliminary Request”) by email to the Contract Manager. The
identification of potential sites may include identifying any existing structure that may need to be
replaced by ROWSTAR to accommodate the structural and/or height requirements of the
Commercial Telecommunications System. The Department and ROWSTAR shall meet within ten
business days at each site requested by ROWSTAR in the Preliminary Request to identify the site
with latitude and longitude coordinates (and if applicable any existing structures that may require
replacement) and to identify any potential issues that may interfere with or affect the site location.
The Preliminary Request shall identify all potential sites being requested for certain areas within
the Demised Premises and include requested dates and times for the site visits. After the site visits
are complete, ROWSTAR shall submit a summary of field review with the agreed upon latitude
and longitude coordinates for each site as identified in the field, type of structures needed or to be
replaced, power/utility requirements, an estimated time period for due diligence and special
requirements for each site. The Department will review the summary and either issue its
Preliminary Site Approval (“Preliminary Site Approval”) or providle ROWSTAR with comments
and requested changes within five business days of its receipt of the summary of field review. If
the Department requests changes to the Preliminary Request, ROWSTAR shall make the
applicable changes and resubmit the Preliminary Request, as amended. The Department shall then
process the Preliminary Request, as amended, and issue a Preliminary Site Approval within five
business days of its receipt of the amended Preliminary Site Approval.

Once ROWSTAR has obtained a Preliminary Site Approval, it must complete its due
diligence efforts and then submit its Final Request to Lease (“Final Request”) by email to the
Contract Manager, which Final Request must comply with the following: i) all criteria set forth in
this Agreement, ii) the Department’s Utility Accommodation Manual and any subsequent
amendments thereto (collectively, the “UAM”); (provided, however, the Parties agree that the
review and approval schedules set forth in this Agreement shall control) and iii) all federal, state,
and local regulations. Additionally, the site may not be located in a median, shall be located as
close to the outer edge of the Department’s right-of-way boundary as practical and in accordance
with the offsets identified in Table 4.2.3 of the UAM, and will not be placed in locations that
require new barriers to maintain a safe Clear Zone. The Final Request shall include the following:




1. Latitude and longitude coordinates identifying the site location(s);

2. Akeymap showing the proposed location and the approximate distance and
direction from the proposed work area to the nearest town, major road
intersection, bridges, or railroad crossings;

3. Plan view drawings (preferably to scale) that are signed and sealed by a
Professional Engineer licensed in Florida, showing all of the following:

a) The right-of-way lines, limited access lines, or easement lines;

b) The proposed commercial telecommunications structure and
appurtenances, and horizontal and vertical locations of each, along
with minimum vertical clearance above the top of the pavement or
existing unpaved ground;

¢) Cross-sections to adequately reflect the proposed installation’s
location

d) Signed and sealed plans and specifications for proposed attachments
to structures suitable for inclusion in the Florida Bridge
Management Inventory System file including a bridge load rating
analysis where attachments affect the bridge’s carrying capacity;

e) Justification and drawings showing proper replacement of the
roadway for any open trenching, pavement cuts, or water supply line
conflicts;

f) The horizontal distance from the proposed structure and
appurtenances to a well defined feature of the transportation facility
(such as the edge of a travel lane);

g) A tie to roadway/railroad mileposts, or stationing (where available);

h) The limits of the work area (including staging, access points, or
other areas to be used);

i) The proposed method of installation, materials, function, type, and
size of proposed installation;

j) Horizontal and vertical aboveground features such as existing utility
poles within the work area;

k) Horizontal and vertical underground facilities such as utilities,
drainage pipes, or intelligent transportation system lines within the
proposed work area as can reasonably be obtained by a review of
existing records and a topographical survey of above ground
features;

1) Significant physical features such as vegetation, wetlands, or bodies
of water;

4. Signed and sealed plans and specifications for proposed attachments to
structures, and equipment installation details (and if applicable signed and
sealed plans and specifications for the replacement structure). The designs
shall comply with current revisions of TIA222 “Structural Standard for




€.

Antenna Supporting Structures and Antennas” and the Florida Building
Code local wind loading requirements;

. Federal Communications Commission licenses and approval, if applicable;

. Federal Aviation Administration hazard to aviation study and approval, if

applicable;

. Maintenance of Traffic plans, signed and sealed by a Professional Engineer

licensed in Florida;

. Radio Interference analysis, as providled by ROWSTAR’s

sublessees/licensees.

Approval of Sites. The Department shall process all Final Requests in

accordance with Section 120.60, Florida Statutes and the requirements of the UAM (subject to the
schedules set-forth in paragraph (d) and (e) of this Agreement). Upon receipt of a complete Final
Request that contains all required items as set forth above, the Department will within five (5)
business days of such receipt, either issue its final approval of the site (“Final Approval”) or
provide ROWSTAR with comments and requested changes. If the Department has comments and
requests changes to a Final Request, upon resubmittal of the Final Request by ROWSTAR, the
resubmittal process shall occur within the time frames set-forth herein. The Final Approval issued
by the Department may contain work restrictions or special requirements that must be complied
with and addressed by ROWSTAR prior to installation or construction of the Commercial
Telecommunications System. The Department shall review the Final Request and proposed work
for all of the following;:

. Completeness
2. Compliance with the UAM;

3. Impacts to all of the following:

a) Public safety;

b) Revenue generation;

¢) The Department’s Five Year Work Program;
d) Safety improvement projects;

e) Department maintenance activities;

f) Scenic enhancement projects;

g) Landscape projects;
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h) Local events and activities;
i) Easements;
j) Placement of future utilities.

With respect to the design of the Commercial Telecommunications System, prior to the
completion of the Plans (as defined in this Agreement), the Department reserves the right to request
adjustments to structures or improvements as the Department reasonably deems necessary for the
protection of public health, safety, or welfare, or as may be required by a State or Federal agency
with jurisdiction over the Property or the Project, or include additional instructions to address site
specific or transaction specific conditions not addressed in the UAM, by written notice to
ROWSTAR setting forth in reasonable detail the adjustments being requested. The Parties shall
meet within ten (10) business days after ROWSTAR's receipt of the notice in order to discuss the
requested adjustments and determine a mutually satisfactory resolution, failing which the Parties
shall proceed pursuant to the dispute resolution procedure set forth in Section 7. Additionally, the
Department reserves the right to maintain, expand, or otherwise modify any transportation facility
and require ROWSTAR to relocate its structures or equipment accordingly.

The Parties acknowledge and agree that the Final Approval shall be deemed to be a site
specific lease, which acknowledges that ROWSTAR is leasing that specific portion of the Demised
Premises (“Site”), and that pursuant to the Final Approval, ROWSTAR may sublease the Site to
third party wireless carriers for the uses set forth in paragraph 3.c., above.

f. Physical Access for Operation and Maintenance and Emergencies from
other Department Property. The Department will review and approve ROWSTAR’s requests
for access to Department right-of-way as part of its approval of the Engineering Drawings for the
Commercial Telecommunications System. Only authorized employees, subcontractors, and
agents of ROWSTAR and of its subleases/licenses shall have access to the Commercial
Telecommunications System sites.

g Utilities. = ROWSTAR and its sublessees/licensees shall be solely
responsible for the acquisition and payment of utility services required for construction, operation,
and maintenance of the Commercial Telecommunications System, including, but not limited to,
power and communications services. Any utilities providing services to ROWSTAR or its
sublessees/licensees shall apply to the Department for a utility permit under Rule Chapter 14-46,
F.A.C. to install facilities on the Department’s right-of-way. For purposes hereof, "utility(ies)"
shall mean infrastructure such as pipes, wires, pole lines, and appurtenances used to transport or
transmit, electricity, steam, gas, water, waste, voice or data communication, cellular service, radio
signals, or storm water not discharged onto the Department's right-of-way or any other installation
for which a permit is issued by the Department in accordance with Department rules adopted under
Section 337.401, Florida Statutes. Additionally, ROWSTAR agrees that in the event a utility
relocation is necessary on the Department’s limited access right-of-way where the Commercial
Telecommunications System is located, and such relocation is reimbursable under Section
337.403, Florida Statutes, ROWSTAR is not entitled to submit a claim for reimbursement to the
Department for such relocation costs.
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h. Utility Permits. For purposes of this paragraph, the Parties agree that
ROWSTAR shall not be required to apply for and/or to obtain a Utility Permit for the construction,
operation and maintenance of the Commercial Telecommunications System. A Utility Permit shall
be required only for those utilities, if any, that must be installed to serve each Commercial
Telecommunications System.

ROWSTAR acknowledges that the Department may have issued permits or other
authorization for the installation and maintenance of utilities within the Demised Premises and,
under current law, is required to continue to issue permits for the installation and maintenance of
utilities within the Demised Premises in accordance with the Department’s rules. The Department,
and the owners of any utilities existing as of the Effective Date, may install, permit, design,
manage, maintain, inspect, repair and rehabilitate any of their existing utilities (whether provided
by the Department, the State or third parties) in, on, under, across, over or through the Demised
Premises (including water and sewer lines, power transmission lines, fiber optic cable, surveillance
equipment and other communications), upon reasonable notice in compliance with the
Department’s rules. ROWSTAR or its sublessees/licensees shall have the right, but not the
obligation, at all times during the Term of this Agreement, to install, design, manage, maintain,
repair, and rehabilitate utilities or other services for its own account or its sublessees/licensees (and
not for ROWSTAR to lease or resell for the provision of services to third parties who are not
Commercial Telecommunications System passengers or ROWSTAR’s contractors/vendors
engaged in the construction, operation, or maintenance of the Commercial Telecommunications
System) to the extent that the said utilities or services are necessary or desirable for the Commercial
Telecommunications System. The rights of ROWSTAR under this Agreement are at all times
expressly subject to the rights and requirements specified in the “Agreement and Global
Settlement” between the Department and Florida Gas Transmission Company, LLC dated August
21, 2013.

1. Liens. Pursuant to applicable law, including, but not limited to, section
11.066(5), Florida Statutes, the Department’s interest in the Property is not subject to a lien of any
kind. ROWSTAR shall not allow any mortgages, liens, or other encumbrances to attach to the
Demised Premises as a result of the financing or construction of the Commercial
Telecommunications System, or use of the Demised Premises by ROWSTAR and ROWSTAR
indemnifies and agrees to hold the Department harmless of and from any such encumbrances.

J- Recording. This Agreement (or a memorandum hereof) and the legal
descriptions of the Demised Premises may be recorded by ROWSTAR at its sole option and
expense.

k. Reservation of Rights. The Department reserves for itself, the State, and
all grantees, licensees, permittees, and others claiming by, through, or under the Department or the
State, the right at all times during the Term of this Agreement to enter the Demised Premises at all
reasonable times and upon reasonable prior notice. The reservation of a right by the Department
to enter upon the Demised Premises and perform any act shall not be deemed to: impose any
obligation on the Department to do so; make the Department responsible to ROWSTAR or any
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third party for the failure to do so; or relieve ROWSTAR from any of its obligations under this
Agreement.

4, OWNERSHIP

a. Department Property. During the term of the Agreement, the fee
ownership of the Demised Premises, consisting of Department real property, and all
improvements, fixtures and appurtenances placed thereon by the Department, including all
Department transportation facilities and other Department structures existing as of the Effective
Date, shall be and remain at all times in the name of the Department.

b. ROWSTAR Property. During the Term of this Agreement, ROWSTAR
shall own all facilities, equipment and improvements constructed on the Demised Premises as part
of the Commercial Telecommunications System (exclusive of any wireless antenna, coax, and
related equipment installed, operated and maintained by ROWSTAR ’s sublessees/licensees, which
shall be owned by the sublessees/licensees wireless providers installing such antenna, coax, and
related equipment as part of the Commercial Telecommunication System). ROWSTAR agrees
that the Commercial Telecommunications System constructed or installed on the Demised
Premises shall be at its risk only and that the Department shall not be liable for loss or damage to
the Commercial Telecommunications System caused by the act of any person, except to the extent
caused by an Event of Default by the Department (as hereinafter defined) or by a tortious act or
omission of the Department, its agents, or its employees, but with respect to tort claims for loss or
damage, only to the extent the Legislature has by law waived the Department’s sovereign
immunity in tort under the Constitution and laws of the State of Florida.

C. Existing and Replacement Property. During the term of this Agreement,
the Parties acknowledge and agree that existing Department structures may be used and
incorporated by ROWSTAR into the Commercial Telecommunications System, provided such
structures are approved by the Department for ROWSTAR’s use through the Identification of Sites
process as outlined in Section 3.d. of this Agreement. ROWSTAR acknowledges and agrees that
the inclusion of any existing structure into the Commercial Telecommunications System shall be
subject to and occur in a manner that will not interfere with the Department’s use of such structures.
IfROWSTAR or the Department determines that a structure must be replaced to meet the structural
and or height requirements of the Commercial Telecommunications System, ROWSTAR shall
have the right to replace such structure (“Replacement Structure). The Replacement Structure
will be designed to accommodate the Department’s use of such structure as well as ROWSTAR
and its sublessee’s/licensee’s uses of such structure.

The Department shall retain ownership of any existing structure used and incorporated in
the Commercial Telecommunications System subject to ROWSTAR and its sublessee’s/licensee’s
rights to use and occupy such structure as part of the Commercial Telecommunications System.
ROWSTAR shall retain ownership of any Replacement Structure subject to the Department’s use
and occupancy of such structure during the term of this Agreement. Upon termination or expiration
of this Agreement, the ownership and removal of a Replacement Structure shall be governed by
paragraphs 4.d. and 4.e. below, whichever is applicable
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d. Removal of ROWSTAR Property Upon Expiration. Subject to the
rights of any Leasehold Mortgagee under this Agreement, upon the termination or expiration of
the Term of this Agreement, at no cost to the Department, and unless the Department notifies
ROWSTAR in writing at least thirty (30) days prior to the date of expiration not to remove the
facilities owned by ROWSTAR, ROWSTAR shall remove its Commercial Telecommunications
System and all related structures and equipment and shall restore the Demised Premises where
such improvements have been removed to the condition that existed as of the Effective Date within
90 days after the termination or expiration of this Agreement, and restoration of the Demised
Premises shall not be accomplished in a manner that adversely impacts any utilities installed under
a Department issued permit after the Effective Date. The Department shall providle ROWSTAR
with reasonable access to the Property for ROWSTAR to complete actions permitted and/or
required by this paragraph. The terms and provisions of this paragraph shall survive the expiration
or earlier termination of this Agreement until completion of such removal and restoration.

€. Conveyance of ROWSTAR Property to the Department. Subject to the
rights of any Leasehold Mortgagee under this Agreement, if ROWSTAR is not required to remove
the Commercial Telecommunications System upon the termination or expiration of the Term, the
Commercial Telecommunications System (exclusive of any wireless antenna, coax and related
equipment installed, operated and maintained by ROWSTAR’s sublessees/licensees) shall be
conveyed by ROWSTAR to the Department, at no cost to the Department, and free and clear of
any liens, contract rights, or encumbrances of any kind and nature.

5. TERM

The term of this Agreement shall be for ten (10) years, beginning on the date of full
execution of this Agreement (the “Effective Date,” and the ten year period from the Effective Date
shall be the “Initial Term”), unless sooner terminated in accordance with the terms of this
Agreement. Provided this Agreement is in full force and effect and provided that at the time of
exercise ROWSTAR is using the Demised Premises for the Commercial Telecommunications
System and that ROWSTAR is not in default under this Agreement (subject to Force Majeure
Events), ROWSTAR shall have the right to renew this Agreement for four (4) additional terms of
ten (10) years each (each a “Renewal Term”), under the same terms and conditions, by delivering
a written notice of its intention to renew this Agreement to the Department no later than one
hundred eighty (180) days before the end of the current term. The “Initial Term” and each
“Renewal Term” (if any) are collectively referred to as the “Term” throughout this Agreement.
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6. RENT

a. ROWSTAR shall compensate the Department for use of the Demised
Premises by payment of 51% of the annual gross revenues generated by each sublease/sublicense
executed by ROWSTAR for space within the Demised Premises. The term “gross revenues” is
defined as that term is defined under the Generally Accepted Accounting Principles (“GAAP”).
The gross revenues shall include gross billable earned revenue on an accrual basis for revenues
earned under this Agreement with the effective date being the date on which accrual of revenues
begins. Gross revenues also includes services utilized for ROWSTAR’s internal use and will have
an implied value at the current market rate which will be no less than that rate charged to any
sublessee/licensee.

b. ROWSTAR shall make annual rent payments to the Department in advance
on or before each sublease/sublicense start and annual anniversary date while this Agreement is in
place. ROWSTAR shall notify the Department each time a new sublease/sublicense agreement is
executed or amended and shall maintain and provide to the Department on a quarterly basis a
cumulative schedule listing all agreements, start and anniversary dates and associated gross
revenues thereof.

C. ROWSTAR shall make a one-time, non-refundable payment of $100,000 to
the Department within 45 days of execution of this Agreement.

d. If gross revenues meet or exceed the projections for each fiscal year as set
forth in Exhibit “E”, ROWSTAR shall pay the Department bonus payments as follows:

1. $500,000 on or before July 1, 2019,
2. $600,000 on or before July 1, 2020.
3. $700,000 on or before July 1, 2021.
4, $800,000 on or before July 1, 2022.
5. $900,000 on or before July 1, 2023.
6. $1,000,000 on or before July 1, 2024.

These bonus payments are in addition to the annual gross revenues paid to the Department,
and shall not be used to offset any payments due from ROWSTAR to the Department.

f. ROWSTAR shall, at a minimum, provide to the Department within ninety
(90) days of the end of each fiscal year (July 1-June 30) throughout the term of this Agreement, a
statement of the gross revenues, expenditures, and net profit related to the subleases/sublicenses
issued by ROWSTAR under this Agreement for the immediately preceding fiscal year, which shall
include a reconciliation of verified gross revenue amounts paid to the Department. ROWSTAR
shall cause the statements to be verified by an independent certified public accountant that is
reasonably acceptable to the Department, at no cost to the Department. The independent certified
public accountant shall issue an opinion as to the accuracy of the amounts reported. This
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requirement to provide an annual, verified statement of gross revenues paid shall be in addition to
any other obligations set forth in this Agreement and shall in no way limit or excuse ROWSTAR
from such obligations.

Records of gross revenues and costs incurred under this Agreement shall be maintained
and made available upon request to the Department at all times during the term of this Agreement
and for five (5) years after the Department’s receipt of final gross revenues pursuant to this
Agreement. Records of gross revenues and costs incurred shall include ROWSTAR's general
accounting records and the project records, together with supporting documents and records of
ROWSTAR and all subleases/sublicenses, and all other records of ROWSTAR and
subleases/sublicenses considered necessary by the Department for a proper audit of project costs.
The Department shall be entitled at all times to be advised, at its request, as to the status of work
being done by ROWSTAR and of the details thereof. Either party to this Agreement may request
and be granted a conference.

7. CONSTRUCTION OF THE COMMERCIAL TELECOMMUNICATIONS
SYSTEM

a. Project Manager. ROWSTAR shall have appointed at all times a Project
Manager, who shall have complete supervisory responsibility for all ROWSTAR construction and
installation activities within the Demised Premises, and shall have full authority to act on behalf
of ROWSTAR and bind ROWSTAR. The Project Manager shall be ROWSTAR’s representative
assigned to work with the Department throughout the term of this Agreement, and ROWSTAR
may replace and reappoint its Project Manager from time to time.

b. No Cost to the Department. ROWSTAR shall be responsible for
designing, financing, procuring all components of, constructing, installing, operating and
maintaining its Commercial Telecommunications System at no cost to the Department.

c. Permits. All permits and licenses for construction of the Project shall be
obtained by ROWSTAR (or its sublessees/licensees, agents or contractors) at ROWSTAR’s sole
cost and expense from all local, state, and federal entities having jurisdiction, including, but not
limited to, the following, if and as applicable: Federal Communications Commission, Federal
" Aviation Administration, Federal Highway Administration, United States Army Corps of
Engineers, and the Florida Department of Environmental Protection. The Department (at no cost
to the Department) shall reasonably cooperate with ROWSTAR in connection with ROWSTAR
obtaining all such permits and licenses. Further, for any such construction permits and licenses to
be issued by or through the Department, the Department shall work in good faith to expedite the
issuance thereof at no charge to ROWSTAR. ROWSTAR shall require all contractors and
subcontractors to have all required licenses and certifications. All work performed on the Demised
Premises shall conform to all applicable federal, state, and local regulations. ROWSTAR shall
abide by all applicable local development and building codes and regulations and shall provide the
necessary studies or data required thereby and shall comply with any applicable provisions of the
Natjonal Environmental Policy Act. If requested by the Department, ROWSTAR shall provide
copies of all permits and reasonable evidence of compliance with applicable local development
and building codes and regulations at the time it provides the Department with Project plans for
review. ROWSTAR shall require all contractors and subcontractors performing Work under this
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Agreement to have all required licenses and certifications.

d.

Design Requirements for Work Within the Demised Premises.

. ROWSTAR shall employ Qualified Professional(s) to design, engineer, and

oversee the construction and installation of the Commercial
Telecommunications System.

. All Engineering Drawings, final plans, as-built drawings, documents,

reports, studies, surveys, and other data prepared by the Qualified
Professional(s) shall be signed and sealed by such professional.

. Upon completion of construction of each Commercial Telecommunications

System, ROWSTAR shall file with the Department a duplicate set of the
original drawings, tracings, plans, maps, and as-built boundary surveys,
including legal descriptions of the Demised Premises, along with an as-built
set of full-size prints for all structural elements of each applicable
Commercial Telecommunications System. The survey work shall meet or
exceed the minimum technical standards for land surveyors set forth in
Florida Administrative Code, Section 61G17-6, pursuant to subsection
472.027, Florida Statutes, and shall include state plane coordinates to
submeter accuracy on at least two corners of the Demised Premises and GIS
requirements. In addition, the as-built plans shall include the identification
of all equipment, and interconnection of major equipment components, that
were installed upon the Demised Premises by or through ROWSTAR.
ROWSTAR’s Engineer of Record (“EOR”) shall signify, by affixing an
endorsement (seal/signature, as appropriate) on every sheet of the as-built
set, that the work shown on the endorsed sheets was produced by or under
the direction of the EOR. With the tracings and the as-built set of prints,
the EOR shall submit a final set of design computations. The computations
shall be bound in an 8.5” x 11” format and shall be endorsed (seal/signature,
as appropriate) by the EOR. The EOR shall also submit the as-built
drawings to the Department in Auto CADD files, using a format and
layering system reasonably acceptable to the Department.

Construction/Installation Activities and Requirements.

. The construction of the Commercial Telecommunications System shall be

completed in accordance with the Plans, all permits, and the Request to
Lease, subject to any field adjustments or amendments. Further, the
construction of the Project as a whole shall proceed under the following
terms and conditions:

a) Should the construction of a Commercial Telecommunications
System not commence within one (1) year from the Effective
Date of this Agreement (subject to extension for Force Majeure
events), the Department may unilaterally terminate this
Agreement as provided below. Additionally, should
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b)

d)

ROWSTAR, after commencement of operations on the
Commercial Telecommunications System, abandon the
Commercial Telecommunications System for a period longer six
(6) months (subject to extension for Force Majeure events), the
Department may unilaterally terminate this Agreement as
provided below.

The Department shall have the authority to temporarily suspend
construction work by ROWSTAR, wholly or in part, for such
period or periods as may be necessary as a result of extreme
adverse weather conditions such as flooding, catastrophic
occurrences that constitute an unreasonable imposition on the
public health, safety or welfare, or upon the issuance of a
Governor’s Declaration of a State of Emergency. Such
suspensions will be in writing and give detailed reasons for the
suspension and shall be for the shortest possible time period.
Whenever the Department suspends work, ROWSTAR shall be
granted additional days equal to the number of days of
suspension. During any period of suspension, ROWSTAR shall
remove construction equipment and materials from the Clear
Zone, except those required for the safety of the traveling public.

ROWSTAR and ROWSTAR’s contractor shall perform the
construction of the improvements for the Project using such
means and methodology as will not, except as specifically
authorized by the Department in writing, interfere with the safe
and efficient operation of all State roads and other transportation
facilities located on or abutting the Demised Premises.

Prior to commencing construction of the Project, ROWSTAR
shall provide to the Department a certification from
ROWSTAR’s contractor, in a form reasonably acceptable to the
Department, verifying that the contractor will not, in any manner
in violation of applicable laws and ordinances, use asbestos-
containing building materials in the construction of the Project
or lead-containing products in pipes or materials in construction
of the Project.

The Department shall have the right to make such inspections of
the Commercial Telecommunications System as it reasonably
deems necessary to make sure that all construction is proceeding
in accordance with all other terms and conditions of this
Agreement, provided that (i) any such inspections shall be
conducted in a manner so as to not unreasonably interfere with
ROWSTAR's construction work and (ii) where reasonable under
the circumstances, the Department shall provide ROWSTAR

18




g)

h)

i)

with written notice prior to any such requested inspection. In
the event that the Department’s inspector determines that the
construction is not proceeding as required by the Plans or that
the public health, safety, or welfare is being compromised by the
construction in a manner in violation of applicable law, the
Department shall notify ROWSTAR in writing, setting forth in
reasonable detail the issue(s) identified by the inspector. The
Parties shall meet within seven (7) business days after
ROWSTAR's receipt of the notice in order to discuss the issue(s)
and determine a mutually satisfactory resolution, failing which
the Parties shall proceed pursuant to the dispute resolution
procedure set forth above in this Section 7.

ROWSTAR shall provide the Contract Manager no less than
thirty (30) days advance written notice before commencing
construction and installation of the Project. ~Within such
thirty (30) day period, the Department shall remove any
equipment (including but not limited to road construction and
maintenance equipment) located on the Demised Premises.

Significant revisions in the design or construction of the Project
that deviate from the Plans or the permits must receive prior
written approval from the Contract Manager.

All construction of the Project shall be performed in a good and
workmanlike manner at no cost or expense to the Department.

The Department shall not be required to perform any
construction work to prepare the Demised Premises for
construction, operation, or maintenance of the Project, but the
Department shall ensure that access is granted to ROWSTAR as
needed for the construction, operation, or maintenance of the
Project pursuant to the Plans and the Permit.

Except in the case of an emergency (and then only to the extent
necessary to avoid injury or death to individuals or damage to
property) and except for limited access necessary for
ROWSTAR's performance of its obligations hereunder or its
compliance with applicable laws that does not interfere with the
Department's use or operation of such other properties in any
material respect, ROWSTAR shall not enter upon any property
of the Department or the State adjacent to, above or under the
Demised Premises, in connection with the Project without the
prior approval of the Department or the State, other than
property that is open to the public. Except as otherwise
authorized by the Department in writing, neither ROWSTAR
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nor ROWSTAR’s contractor is authorized to engage in any
construction activities, temporary or permanent, on the
Department’s property other than the Demised Premises. The
Department shall grant ROWSTAR temporary access to the
Department’s property that is not part of the Demised Premises
when necessary for construction of the Project. Such access
shall be conditioned upon ROWSTAR’s obligation to protect
and restore any such other Department property and facilities
located thereon, ROWSTAR’s compliance with the Plans and
permits, and such reasonable restrictions as the Department may
impose to protect the safety of the traveling public.

k) ROWSTAR shall be liable for all damage to property, real or
personal, of third parties to the extent caused by ROWSTAR or
ROWSTAR’s contractor in the completion of the Project, except
to the extent caused by the Department, its agents, or employees.

I) ROWSTAR’s storage of materials on the Demised Premises
shall be confined to areas authorized by the Department in
writing or as shown in the Plans. Where materials are
transported to a job site, vehicles shall not be loaded beyond the
loading capacity prescribed by any applicable federal, state, or
local law or regulation. When it is necessary to cross curbing or
sidewalks, protection against damage shall be provided by
ROWSTAR, at no cost to the Department. ROWSTAR shall
repair any damage to roads, curbing and sidewalks caused by
ROWSTAR or ROWSTAR’s contractor, at no cost to the
Department. ROWSTAR shall not store any materials on the
Demised Premises other than those materials required to
construct and/or operate the Project. ROWSTAR shall be
responsible for any such materials stored at a job site related
exclusively to the Project and the Department shall not be
obligated to replace any such Project-related materials lost,
damaged, or destroyed at its expense, except to the extent caused
by the Department, its agents, or employees and permitted by
law. ROWSTAR shall be responsible for clearing from each job
site all unreasonable waste materials and rubbish generated by
ROWSTAR in constructing the Project. Each job site shall at all
times be kept free from an unreasonable accumulation of waste
material or rubbish.

m) ROWSTAR shall arrange its work for the Project and dispose of
its materials so as not to unreasonably interfere with the
operations of other contractors engaged in work adjacent to the
Demised Premises being performed by the Department or its
contractors and to cooperate with the Department and such other
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contractors in a reasonable manner.

n) ROWSTAR shall protect all existing structures on the
Department’s right-of-way during construction. ROWSTAR
shall maintain its work in such condition that adequate drainage
will exist at all times. The construction of the Project shall not
temporarily or permanently cause a material adverse effect to
existing functioning storm sewers, gutters, ditches, and other
run-off facilities. Any fire hydrants on or adjacent to the
Department’s right-of-way shall be kept accessible at all times
and no material or obstruction shall be placed within fifteen (15)
feet of any such fire hydrant. Heavy equipment shall not be
operated close enough to pipe headwalls or other structures to
cause damage or displacement.

0) Notwithstanding any provision in this Agreement, the Road and
Bridge Standards, or the Design-Build Guidelines to the
contrary, without the consent of the owner of any existing
utilities installed in, on, or under the Demised Premises as of the
Effective Date of this Agreement pursuant to permits or other
authorization issued by the Department, construction of the
Project shall not interfere with such utilities and no approval of
the Plans by the Department or failure of the Department to
review the Plans shall relieve ROWSTAR of such responsibility.

p) ROWSTAR shall post electromagnetic energy warning signs on
or about the Demised Premises, as required by law.
Additionally, ROWSTAR shall post emergency contact
information on or about the Demised Premises that includes a
designated person’s name or position and working phone
number.

2. ROWSTAR agrees that it will not install, nor allow to be installed by a
sublessee/licensee on the Demised Premises, any electronic equipment that
will interfere with any existing State of Florida communications, or with
transmission on any frequencies allocated by the Federal Communications
Commission (“FCC”) for non-commercial, state governmental
communications. Before submitting any Request to Lease, ROWSTAR
will contact the Department to determine all frequencies being used by the
Department or its lessees/sublessees/licensees, or other state agencies. In
the event ROWSTAR or its sublessees/licensees causes any radio frequency
interference to the State’s communications, ROWSTAR shall immediately
remedy the situation or abandon the activity causing the interference except
for short tests to confirm the elimination of the interference, which tests
shall be performed only after prior written notice to the Department and
only during the time period between 2:00 am and 6:00 am Except for the
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f.

installation of any type of transmission facilities on existing sites leased by
the Department to third parties or other state agencies, and except for
transmission on any frequencies allocated by the FCC for non-commercial,
state governmental communications, the Department agrees to use its best
efforts not to install or allow to be installed in the future any electronic
equipment that will interfere with ROWSTAR’S or its sublessees/licensees
communications equipment installed on the Demised Premises.

. ROWSTAR and the Department agree that if a dispute should arise under

this Agreement with respect to the Plans, permits, or any other issue relating
to ROWSTAR's design, permitting or construction of the Commercial
Telecommunications System, the ROWSTAR Project Manager and the
day-to-day lead person for the Department shall, at the written request of
either party, endeavor to resolve the issue or dispute by good faith
negotiations. Ifthe Parties are unable to resolve their dispute within ten (10)
days (the "Dispute Negotiation Period"), then ROWSTAR and the
Department shall, at the written request of either party, require that the
matter be reviewed by a senior level executive of each party (in the case of
ROWSTAR, by a Senior Vice President or higher, and in case of the
Department, by the Chief Engineer or higher). If these senior officers are
unable to resolve the matter within ten (10) business days after the Dispute
Negotiation Period (the "Senior Level Review Period"), then ROWSTAR
and the Department shall, at the written request of either party, attempt to
mediate their dispute for a period of thirty (30) days following the end of
the Senior Level Review Period (the "Mediation Period"), using a third
party mediator who is neutral and independent of the Parties to this
Agreement (the "Mediator"), such Mediator to be jointly selected by
ROWSTAR and the Department within seven (7) business days after the
end of the Senior Level Review Period. If the Parties cannot agree on the
Mediator within such time period, then within five (5) days thereafter, each
party shall select an independent mediator, and those two mediators shall
(within five (5) days) select the Mediator. Such mediation shall be
conducted in Leon County, Florida. No information exchanged in such
mediation shall be discoverable or admissible in any litigation involving the
Parties. Neither Party is bound by the result of the mediation process set
forth in this paragraph, but such mediation process shall be a condition to
either of the Parties filing a lawsuit or an administrative proceeding relating
to a dispute with respect to the Plans, the Permit or any other issue relating
to ROWSTAR's design, permitting or construction of the Project.

Inspection Requirements. All steel poles installed or constructed as

part of the Commercial Telecommunications System must be inspected and reported following
the guidelines of the Department’s Structures & Facilities Ancillary Structures Inspection Field
Guide every 60 months. Concrete poles do not require inspection; however, the Department
reserves the right to require inspections of concrete poles, in its sole discretion. Inspection
reports shall be submitted to the Contract Manager.
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g Environmental Pollution. Execution of this Agreement constitutes a
certification by ROWSTAR that the Project will be carried out in conformance with all
applicable environmental laws and regulations. ROWSTAR will be responsible for any liability
in the event of ROWSTAR's non-compliance with applicable environmental laws or regulations,
including the securing of any applicable permits, and for any liability that results from
ROWSTAR’s (or its contractor’s) failure to exercise due care and take reasonable precautions
with respect to any hazardous material or substance or pollution existing on the Demised
Premises, taking into consideration the characteristics of such hazardous material or substance or
pollution, in light of all relevant facts and circumstances, and will reimburse the Department for
any loss incurred in connection therewith. If in the course of, and as a result of, construction of
the Project, remediation of any hazardous material or substance or pollution existing on the
Demised Premises as of the Effective Date is required by law, ROWSTAR shall timely perform,
or cause to be performed, such remediation work as is required under applicable law.
ROWSTAR and the Department shall share equally in the cost of such remediation; provided,
however, that if the Department has actual knowledge that any such hazardous material or
substance or pollution exists on the Demised Premises as of the Effective Date, and the existence
thereof was not made known to ROWSTAR, in writing, prior to the Effective Date, then the
Department shall be responsible to pay the entire cost of the remediation work. The provisions
of this Section 6.f. shall survive the expiration or earlier termination of this Agreement. As an
alternative to remediation, ROWSTAR may elect not to construct the particular Commercial
Telecommunications System within the contaminated portion of the Demised Premises.

h. Utilities. ROWSTAR acknowledges that pursuant to Florida law,
ROWSTAR’s use of the Demised Premises may not interfere with present or future utility needs
for the Demised Premises.

1. Accordingly, in accordance with applicable law, ROWSTAR shall be
responsible, at no cost or expense to the Department, for locating and
identifying potential conflicts with any utilities currently located on the
Demised Premises as of the Effective Date (“Current Utilities”). In the
event that any conflicts with Current Utilities are identified, ROWSTAR
shall make such adjustments in ROWSTAR’s use of the Demised Premises,
at no cost or expense to the Department, so as to avoid the conflict and not
disturb the utility without the utility’s consent, with it being understood and
agreed that nothing herein shall prevent ROWSTAR from negotiating, and
completing, the relocation of any such Current Utilities with the owners
thereof at no cost or expense to the Department.

2. For utilities to be installed on the Demised Premises pursuant to a
Department permit issued after the Effective Date (“Future Utilities”), the
Department shall deliver advance written notice to ROWSTAR describing,
with specificity, the use and location thereof. When the Department
receives a completed application for a permit to install Future Utilities, the
Department’s Contract Manager will provide a copy of the completed
application to ROWSTAR in the manner provided for notice under this
Agreement. ROWSTAR shall advise the Department’s Contract Manager

23




in writing of any potential conflicts between the identified Future Utility
and the Project that would adversely affect ROWSTAR’s use and operation
of the Commercial Telecommunications System in any material respect and
any specific written objections to the issuance of the permit within ten (10)
days of its receipt of the completed application from the Department’s
Contract Manager, for the Department to document appropriate conditions
when issuing the permit. ROWSTAR shall at the same time provide a copy
of its response to the Future Utility permit applicant. Access by or through
the Department to the Demised Premises for any such Future Utilities shall
be subject to the terms of Section 3.g. and Future Ultilities shall be installed,
permitted, designed, managed, maintained, inspected, repaired and
rehabilitated (whether by the Department, the State or third parties) in
compliance with the Department’s rules and in accordance with conditions
imposed by the Department in accordance with this Agreement to avoid an
adverse material effect on ROWSTAR's use and operation of the
Commercial Telecommunications System identified by ROWSTAR to the
Department as provided above in this subsection 2. Notwithstanding any
provision of this Agreement to the contrary, all rights of ROWSTAR
pursuant to this Agreement are expressly subject to the rights of Florida Gas
Transmission Company and its successors and assigns pursuant to that
certain “Agreement and Global Settlement” between the Department and
Florida Gas Transmission Company, LLC., dated August 21, 2013
(“Agreement and Global Settlement”), which ROWSTAR by executing this
Agreement acknowledges it has received and reviewed with its legal
counsel. ROWSTAR shall fully indemnify and hold the Department
harmless from any claims, demands, costs, or losses the Department may
incur pursuant to the Agreement and Global Settlement as a result of
ROWSTAR’s construction of the Project and operation and maintenance of
the Commercial Telecommunications System.

. ROWSTAR shall be responsible, at no cost to the Department, for any
property damage to any Current Utilities and Future Utilities about which
ROWSTAR receives advance written notice from the Department
(describing, with specificity, the use and location thereof), to the extent
caused by ROWSTAR’s construction, operation, or maintenance activities
on the Demised Premises and ROWSTAR shall hold the Department
harmless pursuant to Section 14. to the extent that Claims of property
damage to such Current Utilities and Future Utilities are made by the
owners of such utilities arising directly out of any act, error, omission, or
negligence of ROWSTAR or its employees, agents, contractors, or
subcontractors. ROWSTAR shall also hold the Department harmless
pursuant to Section 14. to the extent that ROWSTAR sustains any loss or
inability to realize the financial benefits it anticipates from construction and
operation of the Commercial Telecommunications System as a result of the
exercise of any rights of Florida Gas Transmission Company and its
successors and assigns pursuant to the Agreement and Global Settlement.
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Further, ROWSTAR shall hold the Department harmless pursuant to
Section 14. to the extent of any claim against the Department by Florida
Gas Transmission Company or its successors and assigns pursuant to the
Agreement and Global Settlement, as a result of the activities of
ROWSTAR pursuant to this Agreement.

8. MANAGEMENT, OPERATION AND MAINTENANCE OF THE
COMMERCIAL TELECOMMUNICATIONS SYSTEM

a. Management and Operation. ROWSTAR shall be solely responsible for
the management, operation, and maintenance of ROWSTAR’s Commercial Telecommunications
System on the Demised Premises. ROWSTAR shall have the right to subcontract for the
management, operation, and maintenance of the Commercial Telecommunications System on the
Demised Premises to a management company that meets or exceeds the experience of the
personnel presented in ROWSTAR’s proposal, which subcontract shall be subject to the
Department’s approval, in its sole discretion. Should the Department find that ROWSTAR’s
subcontractor is not performing its duties according to this Agreement or the subcontract between
ROWSTAR and the management company, the Department may provide sixty days written notice
to ROWSTAR requiring the management company’s removal from its duties. If ROWSTAR’s
management company is removed pursuant to this paragraph, ROWSTAR shall have sixty (60)
days to replace the removed management company with a management company that meets or
exceeds the experience of the personnel presented in ROWSTAR’s proposal. ROWSTAR shall
operate the Commercial Telecommunications System constructed or installed on the Demised
Premises in a safe and reliable manner, in compliance with the terms of this Agreement, and all
applicable federal, state, and local governmental laws and regulations. ROWSTAR’s management
responsibilities include, but are not limited to the following: making diligent efforts to fulfill the
wireless industry’s demand for telecommunications sites by actively seeking sublessees/licensees
on a competitively neutral and nondiscriminatory basis, screening applications from
sublessees/licensees for site conmstruction or installation, entering into agreements with
sublessees/licensees, charging and collecting lease payments from sublessees/licensees and
assuring that all sublessees/licensees comply with all requirements of this Agreement,
compensating the Department in accordance with Section 6. of this Agreement. In the absence of
any federal or state regulations regulating the rent that may be charged by ROWSTAR and the
sharing of any capital costs associated with the construction of the Commercial
Telecommunications System that can be charged by ROWSTAR, then the rent will be charged at
fair market value and all rent will be fair, reasonable, nondiscriminatory and consistent with current
industry practices.

If at any time the Department has reason to believe that ROWSTAR is not operating the
Commercial Telecommunications System in accordance with the requirements of this Agreement,
then the Department shall provide written notice to ROWSTAR and an opportunity to address
and/or cure a failure to comply with the terms of this Agreement or any applicable federal, state,
and local governmental laws and regulations within thirty (30) calendar days from its receipt of
such notice. If ROWSTAR fails to cure any such failure within such thirty (30) days, or fails to
commence and pursue the cure of any such failure that cannot be cured within such thirty (30)
days, then the Department shall provide written notice to ROWSTAR as provided below for notice
upon the occurrence of an Event of Default.
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b. Maintenance of Facilities. ROWSTAR will keep and maintain the
Demised Premises in good and safe condition and repair, at ROWSTAR’s own expense, during
the term of this Agreement and will keep the same free and clear of any and all grass, weeds, brush
and debris of any kind, so as to prevent the same becoming dangerous, flammable or objectionable.
The Department will have no duty to inspect or maintain any of the land, buildings or other
structures in the Demised Premises during the term of this Agreement; however, the Department
will have the right, upon a twenty-four (24) hour notice to ROWSTAR, to enter the property for
purposes of inspection, including conducting an environmental assessment. Such assessment may
include, but would not be limited to: surveying; sampling of building materials, soil, and
groundwater; monitoring well installation; soil excavation; groundwater remediation; emergency
asbestos abatement; operation and maintenance inspection; and, any other action that might be
reasonable and necessary. The Department’s right of entry will not obligate inspection of the
Demised Premises by the Department, nor will it relieve ROWSTAR of its duty to maintain the
Demised Premises. In the event of an emergency due to a release or suspected release of Hazardous
Materials on the Demised Premises, the Department will have the right of immediate inspection
and the right, but not the obligation, to engage in remedial action, without notice. ROWSTAR
shall also comply with and abide by all applicable federal, state, county, municipal, and other
governmental statutes, ordinances, laws and regulations affecting the maintenance of the
Commercial Telecommunications System or any activity or condition on the Demised Premises.
If proper maintenance has not been performed by ROWSTAR and ROWSTAR does not cure the
fajlure within thirty (30) days of the date of its receipt of notice from the Department, then the
Department may perform or have others perform such maintenance and charge the reasonable and
necessary cost of such maintenance to ROWSTAR. Upon notice from the Department to
ROWSTAR of such charges incurred by the Department for the performance of maintenance
pursuant to this section, such charges shall become due and payable within thirty (30) days.

C. Landscaping. The Department may require ROWSTAR to provide the
Minimal Landscaping Requirements. ROWSTAR will maintain and replace as necessary any
required shrubbery and keep the Demised Premises free of litter. If local codes require
landscaping, the stricter code will be applicable, so long as local requirements do not conflict with
highway safety issues including, but not limited to, Department-required Clear Zones.

d. Legal Requirements. ROWSTAR shall comply with all applicable
federal, state and local laws, rules or regulations in effect now or in the future, and applicable
judicial and administrative decisions having the effect of law, of any governmental authority
having jurisdiction over the Demised Premises.

e. Replacement/Modification of Commercial Telecommunications
System. ROWSTAR may from time to time during the term of this Agreement replace or upgrade
all or any portion of the Commercial Telecommunications System. The procedures established by
this Agreement for design and construction of the Commercial Telecommunications System, and
the rights and obligations of the Parties under this Agreement, shall apply to any replacement or
modification of the Commercial Telecommunications System.
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9. EMINENT DOMAIN

{

ROWSTAR acknowledges and agrees that its relationship with the Department under this
Agreement is one of lessor and lessee and no other relationship either expressed or implied shall
be deemed to apply to the Parties under this Agreement. Termination of this Agreement by the
Department pursuant to the terms of this Agreement for any cause expressly provided for in this
Agreement shall not be deemed a taking under any eminent domain or other law so as to entitle
ROWSTAR to compensation for any interest suffered or lost as a result of termination of this
Agreement, including but not limited to (i) any residual interest in the Agreement, or (ii) any other
facts or circumstances arising out of or in connection with this Agreement. ROWSTAR
acknowledges it has no property interest associated with this Agreement under state or federal law
other than a leasehold interest under this Agreement.

10. INSURANCE

a. Description of Insurance Required. At its own expense, ROWSTAR
shall procure and maintain throughout the duration of this Agreement, the types and amounts of
insurance conforming to the minimum requirements set forth below. All insurance policies
required under this Agreement shall be procured from insurers that at the time coverage
commences are admitted/authorized insurers to do business in the State. ROWSTAR shall not
commence Work or enter upon the Demised Premises until the required insurance is in force and
evidence of insurance is acceptable to the Department. Subject to the right of the Department to
request, at any time, a certified copy of the policy or policies providing any such insurance, with
respect to the workers’ compensation insurance, general liability insurance, automobile liability
insurance and professional liability insurance, an ACORD Certificate of Insurance (which verifies
inclusion of the Department as an “additional insured” in the general liability coverage, and
includes thirty (30) days written notice of cancellation to Department for all coverages), shall be
satisfactory evidence of insurance. Such Certificates shall provide that should any policies
described therein be cancelled before the expiration date thereof, notice will be delivered to the
Department by the insurer in accordance with the policy provisions regarding same. Subject to
the right of the Department to request, at any time, a certified copy of the policy or policies
providing any such liability insurance, with respect to property insurance, an appropriate
“Evidence of Property Insurance” form (ACORD Form 27) or a copy of the policy itself shall be
satisfactory evidence of insurance. Until such insurance is no longer required by this Agreement,
ROWSTAR shall provide the Department with renewal or replacement evidence of insurance at
least thirty (30) days prior to the expiration or termination of such insurance. Further, ROWSTAR
agrees that the insurance coverage required hereunder shall not be modified in any material way
without thirty (30) days advance written notice from ROWSTAR to the Department

1. Workers’ Compensation Insurance. If legally required to provide such
coverage, prior to commencing physical construction of the Project within
the Demised Premises, ROWSTAR shall provide evidence of worker’s
compensation insurance in the amount required by law and employer’s
liability coverage of One Million and 00/100 Dollars ($1,000,000.00) per
occurrence, covering all persons employed by ROWSTAR in connection
with ROWSTAR’s operations.
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2.

3.

General Liability Insurance. ROWSTAR shall obtain and maintain, at its
sole cost and expense, liability insurance covering the Department as an
additional insured against loss or liability in connection with bodily injury,
personal injury, death, or property damage or destruction occurring on or
about the Demised Premises to the extent caused by ROWSTAR’s
construction, operation, or maintenance of the Project, under one or more
policies. The liability coverage shall extend coverage to the Department for
third party bodily injury, personal injury, and property damage for which
ROWSTAR is liable under this Agreement. Each policy shall be written on
an occurrence basis (except for any required professional liability insurance
policies, which shall be written on a claims-made basis). The insurance
coverage shall be in the amount of not less than Three Million and 00/100
Dollars ($3,000,000.00) combined single limit for bodily injury, personal
injury and property damage per occurrence, which may be provided by a
combination of primary and excess/umbrella coverage.

Automobile Liability Insurance. Such insurance shall be no more
restrictive than that provided by Section II (Liability Coverage) of the
standard “Business Auto Policy” (ISO Form CA 00 01), including coverage
for liability contractually assumed, and shall cover all owned, non-owned,
and hired autos used in connection with this Agreement. The minimum
limits (inclusive of any amounts provided by an umbrella or excess policy)
shall be $3,000,000 for each occurrence, Bodily Injury and Property
Damage combined.

Property Insurance. Prior to commencement of any physical construction
of the Project within the Demised Premises, ROWSTAR shall provide
evidence of builders’ risk insurance in the amount of the construction cost
of the Commercial Telecommunications System. Upon completion of
construction of the Project and prior to commencing operations of the
Commercial Telecommunications System within the Demised Premises,
ROWSTAR shall provide evidence of extended or broad form coverage
property insurance covering the Commercial Telecommunications System,
with coverage sufficient to cover the probable maximum loss of such
Commercial Telecommunications System and alterations made by
ROWSTAR pursuant to the terms hereof, which shall include coverage for
damage by fire and lightning, theft, vandalism and malicious mischief, or
the ISO Causes of Loss - Special Form, as well as flood insurance.

Professional Liability Insurance. Prior to commencing physical
construction of the Project within the Property, ROWSTAR shall provide
evidence, in a policy reasonably acceptable to the Department, of
professional liability insurance in a minimum amount of Two Million
Dollars ($2,000,000.00) for any engineering, architectural, or land
surveying work required in constructing the Project on the Property,
procured and maintained by those third parties performing such work for or
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on behalf of ROWSTAR. ROWSTAR shall provide evidence of such
required insurance coverage at all times during construction of the Project
on the Demised Premises, with tail coverage for a minimum of three years
after completion of the construction/installation of the Commercial
Telecommunications System.

b. Qualification of Insurers/Group Self-Insurers. Insurers providing the
insurance required by this Agreement must be:

1. authorized by subsisting certificates of authority issued to the companies by
the Division of Insurance, State of Florida Department of Financial
Services, or an eligible surplus-lines insurer under Florida Statute 626.918,
or, with respect only to the workers’-compensation insurance, either
authorized as a group self-insurer, pursuant to Florida Statute 440.572 that
has been in continuous operation in the State of Florida for five years or
more or authorized as a commercial self-insurance fund, pursuant to Florida
Statute 624.462, that has been in continuous operation in the State of Florida
for five years or more; and

2. in addition, such insurers, other than those authorized by Florida Statute
440.572 or Florida Statute 624.462, shall have and maintain throughout the
period for which coverage is required a Best’s Rating of “A-" or better and
a Financial Size Category of “VII” or better according to A.M. Best
Company.

C. ROWSTAR’s Insurance Primary. The insurance provided by
ROWSTAR and its contractors and subcontractors, including that provided to the Department as
an additional insured, shall apply on a primary basis. Any insurance maintained by the Department
shall be in excess of, and shall not contribute with, the insurance provided by ROWSTAR and its
contractors or subcontractors. Except as otherwise specified, no self-insured retention is permitted.

d. Insurance Is Additional Remedy. Except as otherwise provided in this
paragraph, compliance with these insurance requirements shall not limit the liability of
ROWSTAR or its contractors or subcontractors. Any remedy provided to the Department by the
insurance provided by ROWSTAR and its contractors or subcontractors shall be in addition to and
not in lieu of any other remedy (including, but not limited to, as an indemnitee of ROWSTAR)
available to the Department under this Agreement or otherwise. To the extent permitted by
applicable law, the Department and ROWSTAR waive all rights against each other, and against
the other's consultants, contractors, subcontractors, sub-subcontractors, agents and employees, for
damages covered by property insurance obtained by either in connection with the Demised
Premises. The property insurance policies obtained by ROWSTAR related to the Demised
Premises from and after the Effective Date shall provide such waivers of subrogation by
endorsement or otherwise.

e. No Waiver. Neither approval nor failure to disapprove insurance furnished
by ROWSTAR or its contractors or subcontractors shall relieve ROWSTAR or its contractor or
subcontractor from responsibility to provide insurance as required by this Agreement.
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f. Failure to Provide Insurance Coverage. In the event ROWSTAR shall
fail to procure insurance required under this Section or fail to maintain the same in full force and
effect continuously during the Term of this Agreement and any renewal thereof or fail to meet its
obligations with respect to any deductible or self-insured retention amount under this Agreement,
the Department shall be entitled, after thirty (30) days prior written notice to ROWSTAR of
ROWSTAR’s default hereunder and ROWSTAR’s failure to cure such default within said thirty
(30) days, to require ROWSTAR to immediately discontinue all construction activities related to
the Project and immediately discontinue operation of the Commercial Telecommunications
System until ROWSTAR has provided the Department satisfactory evidence that the required
insurance has been obtained and the other obligations of ROWSTAR under this section have been
met. No cessation of construction or operations required by the Department under this section
shall relieve ROWSTAR or the Department of any of its other obligations under this Agreement.
Nothing in this provision waives any right the Department may have to assert a breach of contract
claim against ROWSTAR.

g. Notice. As soon as practicable after the occurrence of any accident or
other event that results in or might result in injury to a person or the property of any person, and
that arises in any manner from performance under this Agreement or occurs on the Demised
Premises, ROWSTAR shall send timely written notice thereof to all insurers and the Department,
setting forth a full and precise statement of the facts pertaining thereto.

11. REMOVAL AND RELOCATION SECURITY ROWSTAR shall provide to
the Department, prior to commencement of construction or installation of the Commercial
Telecommunications System, security for removal or relocation of the Commercial
Telecommunications System. The security shall be in the form of either a surety bond in the form
in Exhibit “C”, or irrevocable letter of credit which meets the requirements of Rule Chapter 14-
116, Florida Administrative Code, and is in the form of Exhibit “D” or other form of security
acceptable to the Department’s Comptroller, and in an initial amount equal to the total cost for
removal of the Work estimated to be undertaken during year one of this Agreement (both the surety
bond and letter of credit referred to separately or together as the “Security”). ROWSTAR shall
increase the initial amount to cover additional Work as it is added to the Commercial
Telecommunications System; provided, however, the Parties will review the Work annually to
determine the appropriate amount of the surety bond or irrevocable letter of credit. Within thirty
(30) business days after receipt of evidence of an increase in the Work, ROWSTAR will direct the
bank or surety to amend the Security to increase the amount of the Security by the amount of Work
constructed and installed. The Department may draw down on the Security only if ROWSTAR
has defaulted in its performance of the Work, removal or relocation of the Commercial
Telecommunications System, such default is continuing after applicable notice and cure periods.
In the event the Department draws down on the Security, ROWSTAR shall, within fifteen (15)
business days of notice of intent to draw down or notice of draw down, reinstate the Security to its
original amount immediately prior to the draw down.

12. PROPERTY TAXES AND ASSESSMENTS

a. ROWSTAR and Sublessee/Licensee Property Taxes. ROWSTAR shall
pay and discharge as they become due promptly and before delinquency, all taxes, assessments,
rates, charges, license fees, levies, excises or imposts (collectively, "Taxes"), whether general or
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special, or ordinary or extraordinary, of every name, nature and kind whatsoever, imposed as a
result of ROWSTAR’s use or occupancy of, or conduct of business on or from, the Demised
Premises or the operation of the Commercial Telecommunications System, including, but not
limited to, all governmental charges of whatsoever name, nature, or kind, which may be levied,
assessed, or charged, including any ad valorem, personal property, or other potentially applicable
tax imposed by virtue of the provisions of law, including, but not limited to Chapters 196 or 212,
Florida Statutes, that may become a lien or charge on or against the Demised Premises,
ROWSTAR s interest in the Demised Premises, or any part of the Demised Premises. This section
does not preclude ROWSTAR from either (a) applying for property-tax exemptions or
classifications or (b) contesting in good faith either the levy or the amount of any such taxes,
assessments, or other charges.

b. Receipts. If requested by the Department, ROWSTAR shall obtain and
deliver receipts or duplicate receipts for all property taxes, assessments, and other items required
hereunder to be paid by ROWSTAR, promptly on payment thereof.

c. ROWSTAR Acknowledgment. ROWSTAR acknowledges and agrees
that payment of all property taxes and assessments, and associated interest or penalties paid by
ROWSTAR, are in addition to the compensation to be provided by ROWSTAR to the Department
under the terms of this Agreement and that there shall be no off-sets against the compensation
because of payment of the aforesaid.

d. Property Taxes Assessed Against the Department. ROWSTAR shall be
responsible for payment of and agrees to promptly pay any and all property taxes and assessments,
and any interest and penalties relating thereto, imposed upon the Department because of the
private, nongovernmental, commercial nature of ROWSTAR’s use of the Demised Premises.
Nonpayment by ROWSTAR of such taxes imposed on Department constitutes a Default.
However, ROWSTAR shall be entitled to preserve ROWSTAR’s rights to pursue in good faith an
action against the entity imposing such property tax or assessment upon the Department to contest
the levy or the amount (or both) of such taxes or assessments.

13.  PROHIBITED INTERESTS Neither ROWSTAR nor any of its contractors,
subcontractors, or consultants shall enter into any contract with one another, or arrangement in
connection with the Project or any property included or planned to be included in the Project,
which violates any provision of Chapter 112, Florida Statutes, relating to conflicts of interest and
prohibited transactions. ROWSTAR shall further diligently abide by all applicable provisions of
Florida law regulating ROWSTAR with respect to procurement, contracting, and ethics, in all
material respects. ROWSTAR shall insert in all contracts entered into in connection with the
Project subsequent to the date hereof, and shall hereafter require its contractors and consultants to
insert in each of their subcontracts the following provision:

"ROWSTAR is governed in its contracts and transactions by provisions of Florida law
relating to conflicts of interest, prohibited transactions, and ethics in government. All
parties to contracts with ROWSTAR relating to this project shall familiarize themselves
with Chapter 112, Florida Statutes, and with general Florida law regulating ethical
requirements, prohibitions, and limitations with respect to procurement and contracts."
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The provisions of this Section 13. shall not be applicable to any agreement between ROWSTAR
and its fiscal depositories, or to any agreement for utility services the rates for which are fixed or
controlled by a governmental entity.

14. INDEMNIFICATION

: ‘a. Subject to the terms and conditions of this Section 14., ROWSTAR shall

defend, indemnify, save and hold harmless the Department and all of its officers, agents and
employees, from any and all third-party claims resulting in actual losses, damages, costs, claims,
demands, suits, judgments, fines, penalties, and reasonable attorneys’ fees (including appellate and
regulatory attorney’s fees) of any kind or nature, to the extent arising directly out of any act, error,
. omission, or negligence by or through ROWSTAR or its employees, agents, contractors, or
subcontractors, made in connection with ROWSTAR's use of the Demised Premises, or any part
thereof, for ROWSTAR's construction, operation, or maintenance of the Project (a “Claim” and
collectively “Claims”); provided, however, that ROWSTAR will not be liable under this
subsection for any Claim to the extent arising out of any act, error, omission, or negligence by or
through others, including, without limitation, the Department, or any of the Department’s officers,
agents, employees, or contractors. ROWSTAR’s above obligation shall be triggered by the
Department’s written notice and tender of a Claim for defense and indemnification to ROWSTAR
that is covered by this subsection. For Claims covered by this subsection, ROWSTAR shall
provide counsel reasonably acceptable to the Department and pay all reasonable attorneys’ fees
and other litigation costs incurred to fulfill ROWSTAR’s defense and indemnification obligations
under this subsection. Within thirty (30) days after receiving written notice of a Claim covered by
this subsection, ROWSTAR shall send written notice to the Department setting forth a statement
of known facts pertaining thereto. ROWSTAR shall promptly send the Department a copy of any
summons, suit, or subpoena served upon or received by ROWSTAR or any of its agents,
employees, or representatives, which asserts a claim or cause of action based upon any act, error,
omission, or negligence of ROWSTAR or its employees, agents, contractors, or subcontractors in
connection with ROWSTAR's use of the Demised Premises, or any part thereof, for ROWSTAR's
construction, operation, or maintenance of the Project. If the Department receives notice of a
Claim for damages that may have arisen as a result of an act, error, omission, or negligence of
ROWSTAR or its employees, agents, contractors, or subcontractors, the Department will promptly
forward the Claim to ROWSTAR. The Department’s failure to promptly notify ROWSTAR of a
Claim will not act as or constitute a waiver of any rights of the Department under this Agreement,
except to the extent that ROWSTAR is prejudiced as a result of such failure. Notwithstanding the
foregoing, or anything to the contrary in this Agreement, in no event shall the requirements of this
subsection be construed to provide an independent legal basis to hold ROWSTAR or the
Department liable to any other person or entity for any damages, whether direct, indirect, punitive,
special or consequential damages (including, but not limited to, loss of profits, interest, earnings
or use) and whether arising in contract, tort or otherwise. Nothing in this subsection shall be
construed as a waiver or attempted waiver by the Department of its sovereign immunity in tort
under the Constitution and the laws of the State of Florida.

For the avoidance of doubt, the indemnification provided in this subsection does not
~include or extend to economic loss unrelated to property damage, personal injury or bodily injury,
or Claims, in inverse condemnation or otherwise, brought against the Department simply by virtue
of the existence of this Agreement or ROWSTAR's occupancy of the Demised Premises, or any
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part thereof, for the Project as permitted by, and in accordance with, the terms of this Agreement.
For example purposes only, and not as a means of limitation, a claim for damages predicated on
an allegation that the Department lacks sufficient legal title to a particular portion of the Demised
Premises to allow it to convey a leasehold interest therein to ROWSTAR would not be covered by
the indemnification provided in this subsection.

b. ROWSTAR shall also indemnify and hold harmless the Department from
any other actual losses or damages of any kind or nature to the Demised Premises or any other
Department owned facility or property, to the extent arising directly out of any act, error, omission,
or negligence by or through ROWSTAR or its employees, agents, contractors, or subcontractors,
made in connection with ROWSTAR's use of the Demised Premises, or any part thereof, for
ROWSTAR's construction, operation, or maintenance of the Project; provided, however, that
ROWSTAR will not be liable under this subsection b. for any losses or damages to the extent
arising out of any act, error, omission, or negligence by or through others, including, without
limitation, the Department, or any of the Department’s officers, agents, employees, or contractors.

C. This Section 14. shall remain in full force and effect in accordance with its
terms and shall not be terminated by any breach (fundamental, negligent or otherwise) by any Party
of its representations, warranties or covenants hereunder or by the expiration, termination, or
rescission of this Agreement by any Party.

15. DEFAULT

a. No Waiver. No waiver by the Department of any breach of any obligations,
covenants, or conditions herein contained, to be performed by ROWSTAR, shall be construed as
a waiver of any succeeding breach of the same or any other covenant or condition, or shall impair
consequent rights or remedies.

b. Events of Default. If the Department gives ROWSTAR written notice of
the occurrence of any one or more of the events set-forth below and ROWSTAR fails to cure such
event(s) within 30 days or if the event cannot be cured within such 30 days and ROWSTAR fails
to commence the necessary curative action within such 30 days and fails to pursue diligently such
curative action to completion, ROWSTAR shall be in “Default”, which shall give rise to the
Department’s remedies set forth in paragraph 16 below:

1. ROWSTAR fails to make any payment to the Department when due as
provided in this Agreement if such failure shall continue for a period of
thirty (30) days after receipt of written notice of such failure to pay;

2. ROWSTAR fails to commence and complete construction of a specific
portion of the Commercial Telecommunications System on or before the
first anniversary of the Effective Date;

3. ROWSTAR abandons the Demised Premises and the abandonment lasts
longer than six (6) months;

4. ROWSTAR becomes insolvent or is declared bankrupt, or files for
reorganization under the bankruptcy code, or commits any act of
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bankruptcy or insolvency, either voluntarily or involuntarily, or allows any
final judgment for money damages to stand against it unsatisfied for a
period of 365 calendar days, or makes an assignment for the benefit of
creditors;

5. ROWSTAR fails to maintain the Security as required in this Agreement;

6. ROWSTAR makes a material misrepresentation or omission in any
warranty, representation or other statement by ROWSTAR contained in this
Agreement or any financial materials or other materials submitted by
ROWSTAR to the Department; or

7. Any failure to comply with the material provisions of this Agreement or
failure in the performance or observance of any of the covenants or actions
required by this Agreement in any material respects beyond the cure period
applicable thereto, if any (a "General Non-compliance Default"), provided,
however, that ROWSTAR shall have a period of thirty (30) days following
receipt of written notice from the Department within which to cure a
General Non-compliance Default; provided, however, that if the General
Non-compliance Default reasonably requires more than thirty (30) days to
cure, ROWSTAR shall have an additional reasonable period to cure the
General Non-compliance Default so long as ROWSTAR commences to
cure within such thirty (30) day period and thereafter diligently prosecutes
such cure to completion.

8. Any other occurrence or failure by ROWSTAR that is identified by the
provisions of this Agreement. _

c. The Department will give notice in writing to ROWSTAR of all events of
Default.

16. REMEDIES

If a Default occurs, and if after applicable notice and cure periods ROWSTAR has not
corrected the conditions that constitute the Default or otherwise commenced and proceeded
diligently with the necessary correction, the Department shall have all rights and remedies allowed
by law and under any other provision of this Agreement, as well as the rights and remedies set
forth below. All rights and remedies available to the Department shall be distinct, separate and
cumulative.

a. By mandamus or other proceeding at law or in equity, cause ROWSTAR to
remit to the Department funds sufficient to enable the Department to cure the Default.

b. By action or suit in equity, require ROWSTAR to account for all moneys
owed to the Department pursuant to this Agreement.

c. By action or suit in equity, seek to enjoin any acts or things which may be
unlawful.
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d. By applying to a court of competent jurisdiction, seek to cause the
appointment of a receiver to manage the Commercial Telecommunications System, establish and
collect fees and charges, and apply the revenues to the reduction of the obligations under this
Agreement.

e. By suing ROWSTAR for payment of amounts due, or becoming due, with
interest on overdue payments together with all costs of collection, including attorneys' fees.

f. In the event ROWSTAR is in Default because removal or relocation of the
Commercial Telecommunications System is not complete in accordance with the requirements of
this Agreement, the Department may make demand under the Security required by Section 11. and
complete or cause to be completed the required Work with respect to the Commercial
Telecommunications System or the removal of all Commercial Telecommunications System
improvements installed on the Demised Premises.

Notwithstanding anything to the contrary contained in this Agreement, the Department
shall not have the right to terminate or seek to terminate or rescind this Agreement for any Default
except for a Default under Section 15.b.2. regarding ROWSTAR’s failure to commence
construction of a specific portion of the Commercial Telecommunications System or
Section 15.b.3. regarding ROWSTAR’s failure to continuously operate the Commercial
Telecommunications System (each, a "Termination Event of Default"). Moreover, for a
Termination Event of Default, the termination of this Agreement shall be the Department's
exclusive remedy therefore. If the Department elects to terminate this Agreement for a
Termination Event of Default, the Department may do so by providing 90 days advance written
notice to ROWSTAR (subject to the rights of any Leasehold Mortgagee under this Agreement).
ROWSTAR acknowledges and agrees to the Department’s immediate right of re-entry of the
Demised Premises upon the expiration or earlier termination of this Agreement.

Notwithstanding anything to the contrary in this Agreement, in no event shall ROWSTAR
or the Department be liable to each other for any indirect, punitive, special or consequential
damages (including, but not limited to, loss of profits, interest, earnings or use) whether arising in
- contract, tort or otherwise. The limitation of remedies provided in the preceding sentence shall
survive the expiration or termination of this Agreement.

17. TERMINATION

Subject to the rights of any Leasehold Mortgagee under this Agreement, upon the
termination or the expiration of this Agreement, this Agreement shall end, the obligation to pay
Rent shall terminate and the Department and ROWSTAR shall have no further obligation or
commitment under this Agreement, except as to obligations and commitments that are expressly
stated to survive the expiration or termination of this Agreement,

18. PROHIBITION OF ENCUMBRANCES

Pursuant to applicable law, including, but not limited to, section 11.066(5), Florida
Statutes, the Department’s interest in the Demised Premises is not subject to a lien of any kind.
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Except as provided below, ROWSTAR shall not allow any mortgages, liens, or other
encumbrances to attach to the Demised Premises as a result of the financing or construction of the
Project, or use of the Demised Premises by ROWSTAR and ROWSTAR indemnifies and agrees
to hold the Department harmless of and from any such encumbrances.

19. LEASEHOLD MORTGAGES

ROWSTAR may, at its sole cost and expense and without the consent of the Department,
execute, deliver and cause or permit to be recorded against ROWSTAR's interest in the Demised
Premises and ROWSTAR's Commercial Telecommunications System improvements and facilities
on the Demised Premises, one or more Leasehold Mortgages (as defined in this Agreement), if at
the time any such Leasehold Mortgage is executed and delivered to the Leasehold Mortgagee, no
Default by ROWSTAR exists or if an existing Default by ROWSTAR will be cured in connection
with the Leasehold Mortgage, and upon and subject to the following terms and conditions:

a. A Leasehold Mortgage may not secure any debt issued by any person other
than ROWSTAR or for any purpose other than the Project;

b. No Leasehold Mortgage or other instrument purporting to mortgage,
pledge, encumber, or create a lien, charge or security interest on or against any or all of
ROWSTAR’s interest in the Demised Premises shall extend to or affect the fee simple interest in
the Demised Premises, the Department's interest hereunder, or the Department’s reversionary
interest and estate in and to the Demised Premises or any part thereof;,

C. The Department shall have no liability whatsoever for payment of the
principal sum secured by any Leasehold Mortgage, or any interest accrued thereon or any other
sum secured thereby or accruing thereunder, and, except for violation by the Department of the
express obligations to the Leasehold Mortgagee set forth in this Agreement and for any remedies
of the Leasehold Mortgagee provided by law, the Leasehold Mortgagee shall not be entitled to
seek any damages or other amounts against the Department for any or all of the same;

d. The Department shall have no obligation to any Leasehold Mortgagee in the
enforcement of the Department's rights and remedies herein and by law except as expressly set
forth in this Agreement and unless such Leasehold Mortgagee has provided the Department with
notice of its Leasehold Mortgage as provided in this Agreement;

e. Each Leasehold Mortgage shall provide that if an event of default under the
Leasehold Mortgage has occurred and is continuing and the Leasehold Mortgagee gives notice of
such event of default to ROWSTAR, then the Leasehold Mortgagee shall give notice of such
default to the Department; '

f. Subject to the terms of this Agreement and except as specified herein, all
rights acquired by a Leasehold Mortgagee under any Leasehold Mortgage shall be subject and
subordinate to all of the provisions of this Agreement and to all of the rights of the Department
under this Agreement;
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g While any Leasehold Mortgage is outstanding, the Department shall not
agree to any amendment to or modification of this Agreement or agree to a voluntary surrender or
termination of this Agreement by ROWSTAR without the consent of the Leasehold Mortgagee,

h. Notwithstanding any enforcement of the security of any Leasehold
Mortgage, ROWSTAR shall remain responsible to the Department for the payment of all sums
owing to the Department under this Agreement and the performance and observance of all of
ROWSTAR’s covenants and obligations under this Agreement;

1. Except as expressly provided in this Agreement, a Leasehold Mortgagee
shall not, by virtue of its Leasehold Mortgage, acquire any greater rights or interest in the Demised
Premises than ROWSTAR has at any applicable time under this Agreement;

J- Each Leasehold Mortgagee, the Department, and ROWSTAR shall enter
into a consent agreement in a form acceptable to all parties whereby all parties consent to the
assignment of the Leasehold Mortgage to an agent in connection with the financing of the
Leasehold Mortgage; provided that such consent agreement shall be in a customary form and shall
include the rights and protections provided to the Leasehold Mortgagee in this Agreement.
Nothing herein shall obligate the Department to consent to service of process in connection with
any legal proceeding brought outside of Florida (or the commencement or prosecution of any legal
proceeding brought outside of Florida) or enter into any agreement not governed by Florida law;,
and

k. Whenever a Leasehold Mortgage exists as to which the Department has
been provided notice in accordance with the requirements of this Agreement, and until the
obligations of ROWSTAR secured by such Leasehold Mortgage have been completely paid and
performed and the Leasehold Mortgage has been discharged, the Department shall send to the
Leasehold Mortgagee, by certified or registered mail, a true, correct and complete copy of any
notice to ROWSTAR of a default by ROWSTAR under the Agreement at the same time as and
whenever any such notice of default shall be given by the Department to ROWSTAR, addressed
to Leasehold Mortgagee at the address last furnished to the Department by such Leasehold
Mortgagee. No notice by the Department shall be deemed to have been given unless and until a
copy thereof shall have been so given to and received by Leasehold Mortgagee.

ROWSTAR or any Leasehold Mortgagee shall notify the Department in writing of the
execution of such Leasehold Mortgage and the name and place for service of notice upon such
Leasehold Mortgagee. Upon such notification to the Department that ROWSTAR has entered, or
is about to enter, into a Leasehold Mortgage, the Department hereby agrees for the benefit of such
Leasehold Mortgagee, and within thirty (30) days after written request by ROWSTAR, to execute
and deliver to ROWSTAR and Leasehold Mortgagee an agreement, in a customary form
acceptable to all parties which shall include the rights and protections provided to the Leasehold
Mortgagee in this Agreement. Nothing herein shall obligate the Department to consent to service
of process in connection with any legal proceeding brought outside of Florida (or the
commencement or prosecution of any legal proceeding brought outside of Florida) or enter into
any agreement not governed by Florida law. Notwithstanding anything in this Agreement to the
contrary, if there is more than one Leasehold Mortgagee, only that Leasehold Mortgagee, to the
exclusion of all other Leasehold Mortgagees, which ROWSTAR or the Leasehold Mortgage first
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notified the Department of the execution of a Leasehold Mortgage, shall have the rights as a
Leasehold Mortgagee under this Agreement, unless such Leasehold Mortgagee has designated in
writing another Leasehold Mortgagee to exercise such rights; provided, however, that a notice to
the Department of a Leasehold Mortgage may name more than one Leasehold Mortgagee and the
rights referred to in this Agreement may extend to all Leasehold Mortgagees named therein if such
notice is submitted by a representative of all such Leasehold Mortgagees (which representative
may itself be a Leasehold Mortgagee). Any references in this Agreement to the "Leasehold
Mortgagee" shall be references to the Leasehold Mortgagee or representative of more than one
Leasehold Mortgagee, acting on behalf of such Leasehold Mortgagees, the notice of whose
Leasehold Mortgage was earliest received by the Department unless the context otherwise
requires.

20. LEASEHOLD MORTGAGEE’S RIGHT TO CURE

ROWSTAR irrevocably directs that the Department accept, and the Department agrees to
accept, performance and compliance by a Leasehold Mortgagee of and with any term, covenant,
agreement, provision, condition or limitation on ROWSTAR's part to be kept, observed or
performed under the Agreement with the same force and effect as though kept, observed or
performed by ROWSTAR. Notwithstanding anything provided to the contrary in the Agreement,
the Agreement shall not be terminated because of a Termination Event of Default until and unless:
(i) notice of any such Termination Event of Default shall have been delivered to Leasehold
Mortgagee in accordance with the provisions of this Agreement; and (ii) the Leasehold Mortgagee
has not cured such default within ninety (90) days following receipt of such notice or, (iii) if such
default is curable but cannot be cured within such time period, the Leasehold Mortgagee has not
notified the Department within such time period that it intends to cure such default, has not
diligently commenced to cure such default, or does not prosecute such cure to completion within
one hundred eighty (180) days.

Furthermore, notwithstanding anything to the contrary contained herein, if a Leasehold
Mortgagee determines to foreclose or cause its designee to foreclose the Leasehold Mortgage or
to acquire or cause its designee to acquire ROWSTAR’s interest in the Demised Premises or to
succeed or cause its designee to succeed to ROWSTAR's possessory rights with respect to the
Demised Premises or to appoint a receiver before it effectuates the cure of any ROWSTAR
Default, the cure periods set forth above shall be extended by any period during which foreclosure
proceedings, or legal proceedings to succeed to ROWSTAR's possessory rights, or proceedings to
appoint the receiver are conducted, as the case may be. Any such proceedings shall be commenced
promptly after the notice of default is delivered to Leasehold Mortgagee and shall be diligently
prosecuted. Promptly after Leasehold Mortgagee or a designee of Leasehold Mortgagee acquires
the Demised Premises pursuant to foreclosure proceedings or otherwise or succeeds to
ROWSTAR's possessory rights or promptly after a receiver is appointed, as the case may be,
Leasehold Mortgagee or its designee shall cure said Default.

21. RIGHTS OF A LEASEHOLD MORTGAGEE

The Department hereby consents to the following rights of a Leasehold Mortgagee, and
agrees that a Leasehold Mortgage may contain provisions for any or all of the following:
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a. An assignment of ROWSTAR's share of the net proceeds from available
insurance coverage or from any award or other compensation resulting from a total or partial taking
of the Demised Premises by condemnation (including a Leasehold Mortgagee's right to disburse
such proceeds in accordance with the terms of the Leasehold Mortgage);

b. The entry by Leasehold Mortgagee upon the Demised Premises, upon
reasonable notice to the Department and ROWSTAR to view the state of the Demised Premises;

C. A Default by ROWSTAR under this Agreement being deemed to constitute
.a default under the Leasehold Mortgage;

d. An assignment of ROWSTAR's right, if any, to terminate, cancel, modify,
change, supplement, alter, renew, or amend the Agreement;

€. The following rights and remedies (among others) to be available to
Leasehold Mortgagee upon the default under any Leasehold Mortgage:

1. The foreclosure of the Leasehold Mortgage pursuant to a power of sale, by
judicial proceedings or other lawful means and the sale of ROWSTAR's
interest in the Demised Premises to the purchaser at the foreclosure sale and
a subsequent sale or transfer of ROWSTAR’s interest in the Demised
Premises by such purchaser if the purchaser is a Leasehold Mortgagee or its
nominee or designee; provided however, that the right of a Leasehold
Mortgagee to sell or transfer ROWSTAR ’s interest in the Demised Premises
will be subject to: :

(a) the proposed transferee (unless it is the Leasehold Mortgagee or its
designee or nominee) entering into an agreement with the
Department, in form and substance reasonably satisfactory to the
Department, wherein the transferee acquires the rights and assumes
the obligations of ROWSTAR and agrees to perform and observe all
of the obligations and covenants of ROWSTAR under this
Agreement;

(b) the proposed transfer, and subsequent operation of the Project, being
permitted by applicable law and being permitted by the applicable
rules and regulations of all entities having jurisdiction over the
Project; and

(c) the Department’s reasonable determination that the proposed
transferee (unless it is the Leasehold Mortgagee or its designee or
nominee) is capable of performing the obligations and covenants of
ROWSTAR under this Agreement, which determination shall be
based upon and take into account the following factors: (i) the
financial strength and integrity of the proposed transferee, its direct
or indirect beneficial owners, any proposed managers or operating
partners and each of their respective affiliates; (ii) the experience of
the proposed transferee or any operator to be engaged by the
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proposed transferee in operating systems similar to the Commercial
Telecommunications System and performing other relevant
projects; (iii) the background and reputation of the proposed
transferee, its direct or indirect beneficial owners, any proposed
managers or operating partners, each of their respective officers,
directors and employees and each of their respective affiliates
(including the absence of criminal, civil or regulatory claims or
actions against or initiated by any such person and the quality of any
such person's past or present performance on other projects).

2. The appointment of a receiver, irrespective of whether a Leasehold
Mortgagee accelerates the maturity of all indebtedness secured by the
Leasehold Mortgage;

3. The right of a Leasehold Mortgagee or the receiver appointed under
subparagraph 2. above to enter and take possession of the Demised
Premises, to manage and operate the Project, to collect the income generated
by the Project or the operation thereof and to cure any default under the
Leasehold Mortgage or any Default by ROWSTAR under this Agreement;
or

4. Anassignment of ROWSTAR's right, title and interest under the Agreement
and to any deposit of cash, securities or other Demised Premises which may
be held to secure the performance of all obligations of ROWSTAR to the
Leasehold Mortgage, including, without limitation, the covenants,
conditions and agreements contained in the Leasehold Mortgage, in the
premiums for or dividends upon any insurance provided for the benefit of
any Leasehold Mortgagee or required by the terms of the Agreement, as
well as in all refunds or rebates of taxes or assessments upon or other
charges against the Demised Premises, whether paid or to be paid;

f. If the ownership of the fee and leasehold interests of the Demised Premises
become vested in the same person or entity, then as long as the Leasehold Mortgage shall remain
outstanding, at Leasehold Mortgagee's option, such occurrence shall not result in a merger of title.
Rather, this Agreement and the Leasehold Mortgage lien thereon shall remain in full force and
effect; and

g The Leasehold Mortgage may be assigned by Leasehold Mortgagee in
accordance with its terms.

h. During any period in which the Leasehold Mortgagee itself or by an agent
or areceiver or a receiver and manager is the owner, or is in control or possession of, ROWSTAR’s
interest in the Demised Premises, it shall be bound by all liabilities and obligations of ROWSTAR
accruing under this Agreement during such period. Once the Leasehold Mortgagee goes out of
possession or control of ROWSTAR’s interest in the Demised Premises or transfers ROWSTAR’s
interest in the Demised Premises to another person in accordance with the provisions of this
Agreement, the Leasehold Mortgagee shall cease to be responsible for any of ROWSTAR's
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obligations under this Agreement accruing thereafter, and to the extent assumed by any transferee
or any other person reasonably acceptable to the Department, for any of ROWSTAR's obligations
under this Agreement accrued during the period in which the Leasehold Mortgagee itself or by an
agent or a receiver and manager was the owner, or was in control or possession of, ROWSTAR’s
. interest in the Demised Premises, and shall cease to be entitled to any of ROWSTAR's rights and
benefits contained in this Agreement, except, if the Leasehold Mortgage remains outstanding, by
way of security. |

22, NEW LEASE AFTER TERMINATION

If the Agreement is terminated for any reason or is extinguished for any reason (including
without limitation a rejection of this Agreement in a bankruptcy or other insolvency proceeding),
the Leasehold Mortgagee may elect to demand a new lease of the Demised Premises (the "New
Agreement") by written notice to the Department within thirty (30) days after such termination.
The Department agrees, if there are outstanding obligations of ROWSTAR to the Leasehold
Mortgagee, to enter into a new lease agreement of the Demised Premises with the Leasehold
Mortgagee (or its designee or nominee; provided that such designee or nominee either is controlled
by the Leasehold Mortgagee or meets the requirements of Section 21.e.1.(c) for the remainder of
the Term of this Agreement upon all of the covenants, agreements, terms, provisions and
limitations of this Agreement (the “New Agreement”), effective as of the date of such termination.
The Department's obligation to enter into a New Agreement pursuant to the preceding sentence is
subject to the following requirements, conditions, and provisions:

a. The New Agreement shall be for the remainder of the Term of the
Agreement, effective on the date of termination, and shall contain the same covenants, agreements,
conditions, provisions, restrictions and limitations as are then contained in the Agreement.

b. The New Agreement shall be executed by the Parties within thirty (30) days
after receipt by the Department of notice of Leasehold Mortgagee's or such other acquiring person's
election to enter into a New Agreement.

c. Any New Agreement and the leasehold estate created thereby shall, subject
to the same conditions contained in the Agreement, continue to maintain the same priority as the
Agreement with regard to any Leasehold Mortgage or any other lien, charge or encumbrance
affecting the Demised Premises. Concurrently with the execution and delivery of the New
Agreement, the Department shall assign to the tenant named therein all of its right, title and interest
in and to moneys, if any, then held by or payable to the Department which ROWSTAR would have
been entitled to receive but for the termination of the Agreement.

d. If ROWSTAR refuses to surrender possession of the Demised Premises, the
Department shall, at the request of Leasehold Mortgagee or such other acquiring person, institute
and pursue diligently to conclusion the appropriate legal remedy or remedies to oust or remove
ROWSTAR and all other occupants who are not authorized to remain in possession under this
Agreement. Any such action taken by the Department at the request of Leasehold Mortgagee or
such other acquiring person shall be at Leasehold Mortgagee's or such other acquiring person's
sole expense.
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The provisions of this Section 22. shall survive the expiration or earlier termination of this

Agreement.

23. REPRESENTATIONS

a.

ROWSTAR warrants, represents and covenants that:

. ROWSTAR is duly organized, validly existing and in good standing under

the laws of the jurisdiction of its organization and is duly qualified to
conduct business in the State.

. ROWSTAR has full power and authority to enter into this Agreement and

to comply with the provisions of this Agreement.

. This Agreement has been duly authorized, executed and delivered by

ROWSTAR and constitutes a valid and legally binding obligation of
ROWSTAR, enforceable against ROWSTAR in accordance with the terms
hereof.

. No consent is required to be obtained by ROWSTAR from, and no notice

or filing is required to be given by ROWSTAR to or made by ROWSTAR
with, any person (including any governmental authority) in connection with
the execution, delivery and performance by ROWSTAR of this Agreement.
The foregoing does not apply to the necessary licenses, permits, and other
approvals to be applied for by ROWSTAR in connection with the Project.

. ROWSTAR currently is not the subject of bankruptcy, insolvency, or

reorganization proceedings and is not in material default of, or otherwise
subject to, any agreement or any law, administrative regulation, judgment,
decree, note, resolution, charter or ordinance which would currently restrain
or enjoin it from entering into, or complying with, this Agreement, in any
material respect.

. There is no material action, suit, proceeding, inquiry or investigation, at law

or in equity, before any court or public body, pending or, to the best of
ROWSTAR's knowledge, threatened, which seeks to restrain or enjoin
ROWSTAR from entering into or complying with this Agreement.

. That the execution, delivery, and performance of this Agreement will not

conflict with, be inconsistent with, or result in any breach or default of any
of the terms, covenants, conditions, or provisions of any indenture, bank
loan, credit agreement, or other agreement or contract of any kind or nature
to which ROWSTAR is a party or by which ROWSTAR may be bound.

The Department warrants, represents and covenants that:

. The Department has the power and authority to enter into this Agreement
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and to do all acts and things and execute and deliver all other documents as
are required under this Agreement to be done, observed or performed by it
in accordance with the terms hereof. The Department has approved the
execution and delivery of this Agreement and authorized the performance
of its obligations hereunder.

This Agreement has been duly authorized, executed and delivered by the
Department and constitutes a valid and legally binding obligation of the
Department, enforceable against the Department in accordance with the
terms hereof.

. No consent is required to be obtained by the Department from, and no notice
or filing is required to be given by the Department to or made by the
Department with, any person (including any governmental authority) in
connection with the execution, delivery and performance by the Department
of this Agreement.

The Department has owned and maintained the Demised Premises in
compliance, in all material respects, with all applicable laws and the
Department is not in breach of any applicable law that would have a material
adverse effect on the Demised Premises or this Agreement.

There is no action, suit or proceeding, at law or in equity, or before or by
any governmental authority, pending nor, to the best of the Department’s
knowledge, threatened against the Department which would (a) have a
material adverse effect on the Demised Premises or (b) materially affect the
validity or enforceability of this Agreement.

There are no pending or threatened claims known to the Department arising
out of hazardous substances or otherwise arising under environmental laws
that could have a material adverse effect on the Demised Premises or this
Agreement.

To the best of the Department’s knowledge, there have not been any
environmental enforcement actions in the past and none are threatened or
pending that could have a material adverse effect on the Demised Premises
or this Agreement.

The Department currently is not the subject of bankruptcy, insolvency, or
reorganization proceedings and is not in material default of, or otherwise
subject to, any agreement or any law, administrative regulation, judgment,
decree, note, resolution, charter or ordinance which would currently restrain
or enjoin it from entering into, or complying with, this Agreement, in any
material respect.

The execution, delivery, and performance of this Agreement will not
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conflict with, be inconsistent with, or result in any breach or default of any
of the terms, covenants, conditions, or provisions of any indenture, bank
loan, credit agreement, or other agreement or contract of any kind or nature
to which the Department is a party or by which the Department may be
bound.

24, MISCELLANEOUS

a. Payment of Tolls. All vehicles required by ROWSTAR to service, supply,
inspect or otherwise conduct its operations, including vehicles operated by employees and/or
suppliers and distributors commuting to and from the Demised Premises, shall pay such tolls as
are prescribed by the Department or other transportation authority.

b. Advertising Signs. No third-party advertising signs of any kind are
permitted on the Demised Premises. : :

c. Laws, Ordinances, Licenses and Permits.

1. ROWSTAR shall comply at all times with all federal, state, and local laws
and ordinances, rules and regulations concerning building design and
construction/installation, safety, health, fire codes, sanitary codes,
employee license requirements, and all other legal requirements that may
be applied to ROWSTAR as a result of this Agreement. If any
governmental entity with jurisdiction over ROWSTAR, other than the
Department, renders an administrative decision or has rendered in its favor
a judicial decision having the effect of law, that ROWSTAR’s operations
on the Demised Premises are out of compliance with its applicable laws,
rules, or regulations, such noncompliance will constitute a default under this
Agreement (subject to applicable notice and cure periods, and subject to
ROWSTAR's right to contest and/or appeal any such decision).

2. ROWSTAR, at its sole expense, will obtain and maintain all permits and
licenses necessary for the construction/installation, operation and
maintenance of the Commercial Telecommunications System and to
conduct its business under this Agreement, including, but not limited to, all
local zoning permits, if applicable.

3. ROWSTAR agrees and warrants that in the performance of the Agreement,
it will not discriminate or permit discrimination against any person or group
of persons on the grounds of race, color, sex, religion, or national origin in
any manner prohibited by the laws of the United States or the State of
Florida.

d. Construction Carried Out by the Department. It is expressly understood
and agreed by ROWSTAR that the Department shall have the right at any time during the term of
this Agreement to make roadway improvements in and around the Demised Premises. Prior to
construction of such roadway improvements, the Department will provide notice to ROWSTAR
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to allow for an orderly adjustment, if necessary or useful, to ROWSTAR’s operations. During any
such construction ROWSTAR acknowledges and agrees that there shall be no reduction in
compensation to the Department, and that the Department shall be under no obligation to
ROWSTAR for any monetary losses of ROWSTAR or those of any party claiming by or through
ROWSTAR associated with any work carried out by the Department or its contractors during such
roadway improvements.

€. Safety. Construction/installation of ROWSTAR’s Commercial
Telecommunications System and operation, maintenance, and repair of the Commercial
Telecommunications System shall be performed and arranged in a manner that will not interfere
with the convenient, safe and continuous use, or the maintenance and improvement, of the public
roadways located on or adjacent to the Demised Premises.

f. Warranty of ROWSTAR. ROWSTAR warrants that it has not employed
or retained any company or person, other than a bona fide employee, professional, or consultant
working for ROWSTAR, to solicit this Agreement and that it has not paid or agreed to pay any
company or person, any fee, commission, percentage, brokerage fees, gifts or any other
consideration contingent upon or resulting from the award or making of this Agreement in
violation of applicable law. For breach or violation of this warranty, the Department may terminate
and cancel this Agreement without incurring any liability therefore.

g. Notices. All notices, demands, or other writing required to be given or
made or sent, or which may be given or made or sent, by either party hereto to the other, shall be
deemed to have been fully given or made or sent when made in writing and either personally
delivered by hand or by a nationally recognized overnight courier or deposited in the United States
mail, registered or certified and postage prepaid, and addressed as follows:

To the Department: Florida Department of Transportation
Attn: ITS Telecommunications Administrator
2740 Centerview Drive, Suite 3B
Tallahassee, FL 32301

With a copy to: Florida Department of Transportation
Attn: Secretary
605 Suwannee Street
Tallahassee, FL. 32399-0450

With a copy to: ' Florida Department of Transportation
Attn: General Counsel
605 Suwannee Street, MS 58
Tallahassee, FL 32399-0450

To ROWSTAR: ROWSTAR, LLC
Attn: Stacy Frank
3841 W. Kennedy Blvd., Suite #3
Tampa, FL 33609
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With a copy to: Gina Grimes, Esquire
Hill Ward Henderson
3700 Bank of America Plaza
101 E. Kennedy Blvd
Tampa, FL 33602

The address to which any notice, demand or other writing may be given or made or sent to any
party as provided above may be changed by written notice given by such party as above provided.

h. Construction. This Agreement and all rights and obligations arising
thereunder shall be governed by and construed in accordance with the laws of the State of Florida.

1. Force Majeure. In the event that ROWSTAR’s construction or operations
of its Commercial Telecommunications System hereunder shall be interrupted, or prevented, by
reason of Force Majeure, ROWSTAR shall be excused for that period of such delay or interruption.

] Entire Agreement. This Agreement, with all its exhibits and amendments,
together with the Plans, constitute the entire understanding of and contract between the parties
with respect to the matters covered by this Agreement, and no other agreement, contract, statement
or promise made by any party or to any employee, officer, or agent of any party that is not
contained in this Agreement shall be binding or valid.

k. Severance Clause. Any portion of this Agreement declared invalid shall
be severed from the remainder, which shall then be read independently of the stricken portion.
The Department and ROWSTAR shall endeavor in good-faith negotiations to replace the invalid,
illegal, or unenforceable provision with valid provisions the economic effect of which comes as
close as possible to that of the invalid, illegal, or unenforceable provision.

L. Venue. The parties to this Agreement hereby understand and agree that the
venue for any action that may arise as a result of this Agreement shall be in Leon County, Florida.

m. Effect of Government Regulations. ROWSTAR shall comply with all
current or future state and federal governmental regulations relating to the
construction/installation, maintenance and operation and maintenance of ROWSTAR’s
Commercial Telecommunications System on the Demised Premises.

n. Amendments. No provision of this Agreement may be amended or added
to except by an agreement in writing signed by both Parties hereto.

0. Public Records. If ROWSTAR is a “contractor” for the purposes of
Section 119.0701, Florida Statutes, ROWSTAR shall comply with public records laws and
specifically shall:

1. Keep and maintain the public records that ordinarily and necessarily would
be required to be kept and maintained by the Department in order to perform
the services identified herein.
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2. Provide the public with access to those public records on the same terms
and conditions that the Department would provide the records and at a cost
that does not exceed the cost provided by law.

3. Ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as
authorized by law.

4. Meet all requirements for retaining the public records and transfer, at no
cost, to the Department all the public records in possession of ROWSTAR
upon termination of this Agreement and destroy any duplicate public
records that are exempt or confidential and exempt from public records
disclosure requirements. All such public records (if any) stored
electronically must be provided to the Department in a format that is
compatible with the information technology systems of the Department.

If ROWSTAR fails during such times to comply with a public records request, the
Department shall enforce this section in accordance with this Agreement.

ROWSTAR shall otherwise allow public access to all documents, papers, letters or other
materials, made or received by ROWSTAR in connection with this Agreement and the lease of the
Demised Premises, to the extent such access is required because such documents, papers, letters
or other materials are subject to the provisions of's. 24(a) of the State Constitution or Chapter 119,

Florida Statutes.

. Intellectual Property. Neither party shall have or acquire hereunder any
right whatsoever in any intellectual property right (e.g., patent, copyright, mask work, trademark,
trade name, logo, trade secret, service mark, or know-how) of the other party as a result of this
Agreement, and nothing in this Agreement is intended or shall be construed as a transfer, grant,
license, release or waiver of any intellectual property right of either party, in any country.

q. Section 287.133(3)(a), Florida Statutes. Section 287.133(3)(a), Florida
Statutes, requires that ROWSTAR be informed of the following provisions of section
287.133(2)(a), Florida Statutes: “A person or affiliate who has been placed on the convicted
vendor list following a conviction for a public entity crime may not submit a bid on a contract to
provide any goods or services to a public entity, may not submit a bid on a contract with a public
entity for the construction or repair of a public building or public work, may not submit bids on
leases of real property to a public entity, may not be awarded or perform work as a contractor,
supplier, subcontractor, or consultant under a contract with any public entity, and may not transact
business with any public entity in excess of the threshold amount provided in section 287.017,
F.S., for Category Two for a period of thirty-six (36) months from the date of being placed on the
convicted vendor list.

r. Illegal Aliens. The Department shall consider the employment knowingly
by ROWSTAR of unauthorized aliens a violation of section 274(e) of the Immigration and
Nationalization Act. Such violation shall be cause for unilateral cancellation of this Agreement.
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S. Rights of Third Parties. This Agreement shall not create any third-party
beneficiary hereunder, nor shall this Agreement authorize anyone not a party hereto to maintain a
suit against the Department pursuant to the terms of this Agreement.

t. Successors and Assigns. This Agreement shall be binding upon the
successors, assigns and legal representatives of ROWSTAR and the Department.

u. Conlflict of Law. In any instance of conflict arising out of the interpretation
of federal, state and local laws governing the construction, operation, maintenance, and
management of the Demised Premises, the most stringent will govern.

V. Document Approval. Approval by the Department of any documents
required to be submitted by ROWSTAR under the terms of this Agreement does not create any
liability on the part of Department for the suitability or adequacy of such submittals.

w. Exhibits and Submittals. All Exhibits attached to this Agreement are
made a part hereof as if fully copied herein. All submittals required to be submitted by ROWSTAR
that are approved by the Department are by reference made a part of this Agreement as if fully
copied herein.

X. Adequate Opportunity to Review ROWSTAR acknowledges that it has
reviewed this Agreement, is familiar with its terms, and has adequate opportunity to review this
Agreement with legal counsel of ROWSTAR’s choosing. ROWSTAR has entered this Agreement
freely and voluntarily. The Department acknowledges that it has reviewed this Agreement, is
familiar with its terms, and has adequate opportunity to review this Agreement with legal counsel
of the Department’s choosing. The Department has entered this Agreement freely and voluntarily.

y. No Waiver of Sovereign Immunity. Nothing in this Agreement or in any
documents executed pursuant to the terms of this Agreement shall be construed as a waiver or
attempted waiver by the Department of its sovereign immunity in tort under the Constitution and
laws of the State of Florida.

Z. Counterparts. This Agreement may be executed in two or more
counterparts and duplicate originals which have been signed and delivered by each of the Parties
(a party may execute a copy of this Agreement and deliver it by e-mail transmission; provided,
however, that any such party shall promptly deliver an original signed copy of this Agreement).

aa. Radon Gas. "RADON GAS: Radon is a naturally occurring radioactive
gas that, when it has accumulated in a building in sufficient quantities, may present health risks to
persons who are exposed to it over time. Levels of radon that exceed federal and state guidelines
have been found in buildings in Florida. Additional information regarding radon and radon testing
may be obtained from your county health department.”

bb.  Estoppel Certificates. Each of the Parties shall, from time to time,
upon thirty (30) days' written request, provide to the requesting party or any other person identified
by the requesting party with an estoppel certificate stating whether the other party is in default
hereunder, whether this Agreement is in full force and effect, whether this Agreement has been
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modified, and containing such other certifications as may be reasonably requested.

cc. Survival. The provisions of subsections ., 0., s. and y. of this Section
24. shall survive the expiration or earlier termination of this Agreement.

The remainder of this page intentionally left blank.

49




IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed
in their respective names as of the day, month and year first above written.

ROWSTAR, LLC, a Florida limited liability
company

By

’/ Stacy Frank, Man}ging Member

Witness #1 Print Name: MAX &a “ligS

STATE OF FLORIDA
COUNTY OF HTLLSROROUGH

The foregoing instrument was acknowledged before me this l_-[#L day of

Decembpe v , 2014, by Stacy Frank as Managing Member of ROWSTAR, LLC, a
Florida limited liability company, on behalf of the company. She is personally known to me or
has produced as identification.

NOTARY PUBLIC
goel:_ry szuc State of Florida- ?; Name: F\J) ense > th
’-% .j My Commive o 179521 My Commission Expires:_3 Ji1s]16
oF Expires 03/15/2016 State of Florida e
My Commission Esxpires: £ £ | 79721
)
(Seal)
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STATE OF FLORIDA, DEPARTMENT OF
TRANSPORTATION

By:

anth Prasad, RUE.
Secretary

Legal Review:

Audiguia Bustin

Witness #2 krint Name: Aamu C Lass

STATE OF FLORIDA
COUNTY OF LEON

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
of Florida aforesaid and in the County aforesaid to take acknowledgments, personally appeared
Ananth Prasad, well known to me to be Secretary of the Florida Department of Transportation,
who is personally known to me, and that he acknowledged executing the same on behalf of the
State of Florida in the presence of two subscribing witnesses freely and voluntarily under
authority duly vested in him by said State.

WITNESS my hand and official seal in the County and State last aforesaid this % #'

dayof __Jloc ¢mbec ,2014.
ature %Notary
S, JENNIFFERL, PARFITT , -
: S g 5 MY COMMISSION # FF 005193 Itlk ATAN fﬁg €tf‘ K. PGU‘Q t
o b EXPIRES: August4, 2017 ame or Notary
Treorp o Bonded Thru Budgel Nolary Services Commission Number: f: Fo o 5/ 43

My Commission Expires: F/4 [/ 7
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EXHIBIT A

To
STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

DEMISED PREMISES

Ly

Depiction and Description

The Demised Premises includes all Department owned right-of-way found in Districts 1, 4, 5, and
7, excluding Florida’s Turnpike Enterprise right-of-way upon which ROWSTAR may lease,
sublease and construct, operate, and maintain the Commercial Telecommunications System. The
Agreement shall be amended promptly upon completion of construction of each specific
Commercial Telecommunications System and upon the Department’s receipt of the survey
required under Section 7.d.5. of the Agreement, which amended description shall reflect the actual
Demised Premises for each site location.
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EXHIBIT B

To

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

Description of Commercial Telecommunications System

The Commercial Telecommunications System shall be comprised of existing and/or to be
constructed structures designed and/or capable of housing/accommodating the placement,
collocation, construction, repair, replacement, operation and maintenance of wireless antenna,
microwave dishes, radio equipment, coax and other types of related hardware, related equipment,
cabinets, shelters, and other ancillary infrastructure necessary for and/or used in the transmission
and/or reception of wireless voice, WiFi and data communications.
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EXHIBIT C

To :

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

Form of Surety Bond

KNOW ALL MEN BY THESE PRESENTS:

That (the “Contractor”) has entered into a contract with the Florida
Department of Transportation (the “Department”) bearing the date of , for developing,
designing, financing, operating and maintaining the Commercial Telecommunications System (the
“Project”) in Districts 1, 4, 5 and 7, excluding Florida’s Turnpike Enterprise right-of-way, bearing
Financial Management # (the “Contract”); and

That the Contractor is an entity duly authorized to do business in the State of Florida (the “State”)
and having its principal place of business at [Street Address, City, State,
Zip and Phone #] and has entered into the Contract for the construction and installation of the
Project; and

That the Contractor and (the “Surety”), duly authorized to do business in
the State, having its principal place of business at (Home Office Address)
are held and firmly bound unto the Contractor, in the full and just sum of
lawful money of the United States of America (US$ ) [Note: insert amount as
required under Section of the Contract] , to whom payment well and truly will be made,
we bind ourselves, our heirs, executors, administrators, successors and assigns, jointly and
severally and firmly by these presents;

WHEREAS, it was one of the conditions of the Contract that these presents shall be executed;

NOW, THEREFORE, the conditions of this obligation are such that if, during the term of this
bond, Contractor shall faithfully, promptly, efficiently and fully perform in accordance with the
obligations of the Contract, and further if the Contractor shall promptly pay all State Workers'
Compensation and Unemployment Compensation taxes incurred in the performance of the
Contract obligations and shall be liable to the Department in a civil action instituted by the
Department or any officer of the Department authorized in such cases for double any amount in
money or property the Department may lose or be overcharged or otherwise defrauded of, by
reason of any wrongful or criminal act, if any, of the Contractor, its agents, and employees, then
this obligation shall be void; otherwise, it shall remain in full force and effect.

Should the Contractor be declared to be in default of its obligations under the Contract, the Surety
shall pay the Department all costs assessed against the Contractor because of the default(s) which
were not withheld from Contract proceeds, and upon the Department’s demand, the Surety shall
take over performance of the Contract obligations; provided, however, that in the event the
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Department elects to have the Surety take over performance of the Contract obligations, the Surety
may not select the Contractor or any affiliate of the Contractor to perform the Contract obligations
for and on behalf of the Surety without the Department’s express written consent.

The Surety shall be fully liable under this bond up to the full penal sum hereof, regardless of any
modifications (of whatever amount) to the Contract amount.

This bond shall remain in full force and effect through , after which it shall expire.

WITNESS the signature of the Contractor and the signature of the Surety by its
(Agent or Attorney-in-Fact) with the seals of said Contractor and Surety

hereunto affixed this day of ,
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Complete the following as appropriate

Authorized Signature:

Contractor (Entity Name)*

*Signature:
Printed Name:

*
Title:
(Seal)

*Include the signature and printed name of each partner required to be affixed per partnership

agreement.

Principal shall record this bond in the official records of the Clerk of Court of the county where the improvement is located prior to commencing the work.

Send “Notices to Owner” to:

Organized and existing under the laws of the State of

and authorized to do business in the State of

Florida, pursuant to the laws of the State of Florida.

Countersigned:

Florida Licensed Insurance Agent

Print information below (Florida Licensed Insurance
Agent; whether in Attorney-in-Fact or Countersignature
role):

Name:

Business Address:

Telephone:

By:

O

Surety Company Name (Print) (Seal)

Florida Licensed Insurance Agent or Attorney-in-Fact (Surety)

Above Signatory is also a Florida Licensed Insurance
Agent (check if applicable and complete business name,
address and telephone number block; if not, have such an
agent countersign and complete block).

NOTE: Power of Attorney showing authority of Surety’s
Agent or Attorney-in-Fact is to be attached.
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EXHIBIT D

To

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

Form of Irrevocable Letter of Credit

IRREVOCABLE STANDBY LETTER OF CREDIT

ISSUER:

PLACE FOR PRESENTATION OF DRAFT: (Name and Address of Bank/Branch --
MUST be United States address)

APPLICANT:

BENEFICIARY: STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION
OFFICE OF COMPTROLLER
MS 42B, 605 SUWANNEE STREET
TALLAHASSEE, FLORIDA 32399

LETTER OF CREDIT NUMBER:

PLACE AND DATE OF ISSUE:

AMOUNT: US$

EXPIRATION DATE:

The Issuer issues this Irrevocable Standby Letter of Credit in favor of the State of Florida,

Department of Transportation, for any sum or sums up to the aggregate amount of
United States Dollars (US$ ),

available by draft at sight drawn on the Issuer. Any draft under this Letter of Credit shall:

1. Identify this Trrevocable Standby Letter of Credit by the name of the Issuer, and the Letter
of Credit number, amount, and place and date of issue; and

2. State one of the following;:
“This drawing is due to (Contractor’s name) failure to perform
certain obligations under the agreement (include Permit #, Project # or Contract # as
applicable) between (Contractor’s name) and the State of Florida,

Department of Transportation.”

or
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“This drawing is being made because the Issuer of the Letter of Credit upon which draft is
made has failed to maintain the financial or organization requirements established in Rule
14-116, Florida Administrative Code and the time period for providing a substitute letter
of credit as required by Florida Administrative Code Chapter 14-116.002(2)(b) has expired
without a substitute letter of credit meeting the requirements of Florida Administrative
Code Chapter 14-116.002 having been provided.”

or

“This drawing is being made because we have been notified that the Letter of Credit will
not be extended beyond the current expiration date and a satisfactory replacement has not
been provided as of 14 days prior to the current expiration date.”

All drafts will be honored if presented to (Name & United States Address on or before
(Expiration Date) or any extended expiration date.

Drawings by facsimile to facsimile number ( ) are acceptable (each such drawing, a
"Fax Drawing") provided, however, that a Fax Drawing will not be effectively presented until
Beneficiary confirms, by telephone, Issuer’s receipt of such Fax Drawing by calling Issuer at
telephone number () . Issuer will acknowledge Beneficiary’s presentment by e-mail
to the e-mail address provided to Issuer in the Fax Drawing,

This Letter of Credit shall be automatically extended for successive period of one year, without
amendment, from the stated expiration date and each extended expiration date unless we send the
State of Florida, Department of Transportation written notice of our intent not to extend the credit;
which notice must be sent at least 30 days prior to the expiration date of the original term hereof
or any extended one year term, by registered or certified mail or overnight courier, to the
Comptroller of the Florida Department of Transportation at the Office of Comptroller, Mail Station
" 42B, 605 Suwannee Street, Tallahassee, Florida 32399, or any other address specified in writing
to Issuer at the above address by the Comptroller, Florida Department of Transportation.

Notice to the State of Florida, Department of Transportation that this Letter of Credit will not be
extended, shall be deemed a default.

This Letter of Credit is subject to the rules of the “International Standby Practices” ISP98. If
a conflict between ISP98 and Florida law should arise, Florida law shall prevail.

Issuer:

By: (Authorized signature of Issuer)

58




EXHIBIT E

To

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

Projected Revenues

Fiscal Year (July 1 — June 30) Anticipated Annual Lease Payment to FDOT
2014-2015 $116,280
2015-2016 $517,523
2016-2017 $1,311,684
2017-2018 $2,445,102
2018-2019 $3,853,243
2019-2020 $5,570,395
2020-2021 $7,567,223
2021-2022 $9,818,803
2022-2023 $12,356,820
2023-2024 $15,216,956
2024-2025 $19,919,880
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FDOT

Florida Department of Transportation

ANANTH PRASAD, P.E,

RICK SCOTT 605 Suwannee Street
GOVERNOR Tallahassee, FL 32399-0450 SECRETARY
DELEGATION OF AUTHORITY

I, Ananth Prasad, P.E., Secretary of the Florida Department of

- Transportation, delegate to Brian A. Blanchérd, as the Assistant Secretary for
Engineering and Operations, Richard M. Biter, asv the Assistant Secrétary'for
Intermodal Systems Development, and Brian F. Peters, as the Assistant Secretary
fdr Finance and Administration, the authority and responsibility to take action on
rﬁy behalf at anytime during my absence from the Department headquarters in -

Tallahassee. I also rescind any prior delegations to the contrary.

ol

Ananth Prasad, P.E., Secretary
Florida Department of Transportation

5-1L-14

Date

www.dot.state.fl.us
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STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION
LEASE AND OPERATING AGREEMENT

FOR COMMERCIAL TELECOMMUNICATIONS SYSTEMS

THIS LEASE AND OPERATING AGREEMENT FOR COMMERCIAL
TELECOMMUNICATIONS SYSTEMS (“Agreement”), effective this 29 day of
ecendesr . 2016, between the STATE OF FLORIDA, DEPARTMENT OF
TRANSPORTATION, an agency of the State of Florida, as lessor (“Department™), and
ROWSTAR, LLC, a Florida limited liability company, as lessee (‘“ROWSTAR”)(each a “Party”
and collectively referred to as the “Parties™).

RECITALS

A. The Department is authorized by section 337.251, Florida Statutes, to lease the use of
Department property to public agencies or private entities to further economic development and
generate revenue for transportation, The Department retains the authority pursuant to 47 U.S.C.
§ 253(c) to manage the public rights-of-way and to require fair and reasonable compensation
from telecommunications providers, on a competitively neutral and non-discriminatory basis, for
the use of public rights-of-way.

B. The Department advertised a Request for Proposals (“RFP”) on October 23, 2015 for
the leasing of rights-of-way and real property owned by the Department in Districts 2, 3 and 6 ,
excluding the Florida’s Turnpike Enterprise rights-of-way, to be used for the purposes of
constructing, operating, and maintaining Commercial Telecommunications Systems.

C. Three proposals were submitted in response to the RFP. ROWSTAR s proposal was
determined to be responsive to the RFP and based on competitively neutral and non-
discriminatory criteria ROWSTARs proposal was selected as the best value proposal for the
Department. The Department is willing to lease to ROWSTAR portions of its right-of-way
described in this Agreement for the purposes stated in this Agreement and, in return, ROWSTAR
shall provide fair and reasonable compensation to the Department.

AGREEMENT

In consideration of the mutual covenants and promises set forth in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which is acknowledged, the
Parties agree that the foregoing recitals are true and correct and are incorporated as part of this
Agreement and the Parties further agree as follows:

1. DEFINITIONS

As used herein, the following terms shall have the meaning indicated unless the context
requires a different meaning:



a. “Agreement” shall mean this Lease and Operating Agreement for
Commercial Telecommunications Systems.

b. “Clear Zone” shall mean the lateral area adjacent to roadway travel lanes
which must remain unobstructed, as determined by the Department in accordance with its
applicable standards.

c. “Commercial Telecommunications System” shall mean existing and
new structures to be constructed, operated and/or maintained by ROWSTAR, which ROWSTAR
intends to locate in the Demised Premises, as more fully described in Exhibit B. The term shall
also mean existing and new structures constructed, operated and/or maintained within the
Demised Premises by third parties for the purposes and uses described in Exhibit B. Unless the
context requires otherwise, in this Agreement the term shall mean specifically the portions of the
Commercial Telecommunications System that are located within the Demised Premises, which
may include existing and new structures constructed, operated and/or maintained by ROWSTAR
and subleased by ROWSTAR to third party telecommunications and wireless providers of
mobile services for the purpose of installing, operating and maintaining telecommunication
antenna, coax and related equipment. The term “Commercial Telecommunications System” may
have a singular or a collective meaning depending upon the context with which it is used. By
way of example, the term may refer only to a specific structure that is a part of the Commercial
Telecommunications System located within the Demised Premises or it may refer to the entire
Commercial Telecommunications System that may be developed within the Demised Premises
throughout the term of this Agreement.

d. “Contract Manager” shall mean the Department’s Contract Manager
responsible for overseeing the administration of this Agreement for the Department. The State
Administrator for Property Management shall be the Department’s Contract Manager.

e. “Default” or “Event of Default® shall mean an event described in
Section 15.b.

f “Demised Premises” shall mean the right-of-way described and depicted
in Exhibit A, as such description may be amended in accordance with this Agreement.

g. “Department” shall mean the State of Florida, Department of
Transportation, an agency of the state.

. h. “Effective Date” shall mean the date on which this Agreement has been
fully executed and delivered to both Parties.

i. “Engineering Drawings” shall mean the construction drawings and plans
and specifications for construction of the Commercial Telecommunications System to be located
within the Demised Premises, including (but not limited to) site plans depicting the locations of
the vertical support structures and other facilities, point(s) of access, and utility locations, all as
prepared or caused to be prepared by ROWSTAR and approved by the Department in
accordance with this Agreement.
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i “Force Majeure” shall mean an event caused by natural disaster; act of
God; act of terrorism; government-declared emergencies; or an act of military authority, war, or
civil disorder; provided that such causes are beyond the reasonable control and without the
willful act, fault, failure or negligence of the party whose performance is affected by the Force
Majeure event; and, provided, further, that the party whose performance is affected by the Force
Majeure event continues to make reasonable efforts to perform.

k. “Hazardous Materials” shall mean petroleum, or any fraction thereof,
asbestos, polychlorinated biphenyls, or any other substance identified either as a “hazardous
substance,” “hazardous waste,” “pollutant,” “contaminant” or similar term in any applicable
federal, state or local law or regulation, as such law or regulations may be now or hereafter
amended.

L “Leasehold Mortgage” is a mortgage or other similar security agreement
given to any Leasehold Mortgagee of the leasehold interest of ROWSTAR under this
Agreement, and shall be deemed to include any mortgage or trust indenture under which this
Agreement shall have been encumbered, and including any and all renewals, modifications,
advances, additions, and extensions of or to a Leasehold Mortgage.

m. “Leaschold Mortgagee” is a public or private lending source or
institution, federal, state, county or municipal governmental agency or bureau, bank, savings and
loan, pension fund, insurance company, real estate investment trust, tax credit syndication entity,
or other real estate investment or lending entity, savings bank, whether local, national or
international, and/or the holder of any purchase money mortgage given back to a transferor, that
is or becomes the holder, mortgagee or beneficiary under any Leasehold Mortgage and the
successors or assigns of such holder, mortgagee or beneficiary, and shall be deemed to include,
without limitation, the trustee under any such trust indenture and the successors or assigns of
such trust. A parent, subsidiary, affiliate, division, or entity controlling, controlled by, or under
common control with ROWSTAR shall not be a “Leasehold Mortgagee” for the purposes of this
Agreement.“Lodestar Agreement” means that Lease and Operating Agreement for Commercial
Wireless Telecommunications between the Department and Lodestar Towers, Inc., as amended.

n. “Minimal Landscaping Requirements” shall mean landscaping required
by Department, which may include plantings around the base of vertical support structures for
the Commercial Telecommunications System consistent with Department current landscaping
requirements for Department rights-of-way.

0. “Project” means the design, construction, operation and maintenance of a
specific portion of the Commercial Telecommunications System located within the Demised
Premises.

p- “Project Manager” shall mean the project manager and contact person
that ROWSTAR is required to have at all times under Section 7.a.

q. “Qualified Professionals” shall mean professionals providing services
hereunder who are licensed in their respective disciplines by the State of Florida, Department of



Business and Professional Regulation and who hold any other leensures required by any
governmental authority with jurisdiction over the Commercial Telecommunications System.

I. “ROWSTAR?” shall mean ROWSTAR, LLC, a Florida limited liability
company.

8. “Term” shall mean the term of this Agreement as set forth in Section 5.
Below.

t. “Work” shall mean all labor, materials and incidentals required for the

construction, installation and testing of the Commercial Telecommunications System, including
superintendence, use of equipment and tools, and all services and responsibilities prescribed or
implied that are necessary for the complete performance by ROWSTAR of the construction
requirements under this Agreement at ROWSTAR’s sole expense.

2 AGREEMENT:; LEGAL AUTHORITY: DETERMINATIONS

a. The Agreement. This Agreement. together with its exhibits and all
approved Engineering Drawings, sels forth the terms and conditions wpon which the Department
leases to ROWSTAR certain Department property. ROWSTAR shall comply with, and shall
cause its employees, contractors, subcontractors, sublessees, and agents to comply with, all terms
and conditions set forth herein.

b. Legal Authority for Agreement. This Agreement is entered into
pursuant to the Department’s express legislative authority under Section 337.251, Florida
Statutes.

c. Department Determinations. As of the date of its execution of this
Agreement, the Department makes the following determinations:

1. The lease of Department property pursuant to this Agreement will
constitute a lease of Department property for commercial purposes that
will further economic development in the state, provide fair and
reasonable compensation to the state, and generate revenue for
transportation,

2. The reservations, restrictions, and conditions in this Agresment are
necessary 1o ensure adequate protection for safe and efficient operation
and maintenance of all affected transportation and utility facilities, the
adequacy of traffic flow on the affected rights-of-way, and the full use of
existing and future state transportation facilities.

3. The commercial use of the Demised Premises pursuant to the terms of this
Agreement will not interfere with the state’s primary transportation needs
or with present or future utility needs for the Demised Premises.



4.

6.

The commercial use of the Demised Premises pursuant to the terms of this
Agreement will serve and further, and will not be contrary to, the best
interests of the public,

Under this Agreement, the Demised Premises have a permanent
transportation use related to the responsibilities of the Department or have
the potential for such future transportation uses and therefore, the Demised
Premises are not available for sale as surplus property,

This Agreement constitutes a complex lease transaction involving
extensive capital improvements by ROWSTAR.  Therefore, under
Subsection 337.251(4) of Florida Statutes, this Agreement is not the type
of lease governed by Section 337.25, Florida Statutes.

The lease of the Demised Premiscs pursuant to the terms of this
Agreement:

{(a) Isin the public’s best interest;
(b)  Does not require that state funds be used; and

(¢} Has adequate safeguards in place to ensure that additional costs
are not borne and service disruptions are not experienced by the
traveling public and residents of the state in the event of default
by ROWSTAR or upon termination or expiration of this
Agreement.

3. DEMISE, DESCRIPTION, AND USE OF DEMISED PREMISES;

PROHIBITION ON LIENS; ACCESS; LIMITATIONS ON ROWSTAR’'S RIGHTS

a.

Grant of Lease, Description of the Demised Premises. Upon the terms

and conditions of this Agreement, the Department hereby grants to ROWSTAR for the uses
described in Paragraph 3.c. below, and for the Term. as defined in Section 5, the following

leasehold rights;

L.

b

the exclusive right to lease the non-limited access rights-of~way within the
Demised Premises located in the Department’s Districts 2, 3, and 6 and
depicted in Exhibit “A”; and

a non-exclusive right to lease the limited access rights-of-way within the
Demised Premises located in the Department’s Districts 2, 3, and 6 and
depicted in Exhibit “A”.

ROWSTAR acknowledges and agrees that its right to lease the Department’s rights-of-
way shall be non-exclusive only as to the limited access rights-of-way and such right shall
coexist with the non-exclusive right to lease the limited access rights-of-way set forth in the

Lodestar Agreement.

ROWSTAR shall not have any right to lease Florida’s Turnpike

Enterprise rights-of-way.
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The Demised Premises consists of parcels of land within the Department rights-of-way as
described and depicted in Exhibit “A”. The description of the Demised Premises provided in
Exhibit “A” is intended 1o identify potential locations where ROWSTAR shall have the
exclusive right to lease, sublease and (o construct, operate, and maintain the Commercial
Telecommunications System within the Department owned non-limited access rights-of-way in
Districts 2, 3, and 6, excluding Florida’s Turnpike Enterprise rights-of-way and is also intended
to identily potential locations where ROWSTAR shall have a non-exclusive right to lease,
sublease and to construct, operate, and maintain the Commercial Telecommunications System
within the Department owned limited access rights-of-way in Districts 1, 4, 5, and 7, excluding
Florida’s Turnpike Enterprise rights-of-way. The Parties acknowledge that final design and
construction of the Commercial Telecommunications System may require adjustment of the
description of the Demised Premises and agree to amend the description to reflect the actual
Demised Premises that are leased to ROWSTAR under this Agreement. Upon completion of
construction of each specific Commercial Telecommunications System and upon provision of
the survey required under Section 7.d. of this Agreement, ROWSTAR. and the Department shall
amend Exhibit “A” to accurately describe the Demised Premises. The right to adjust or amend
the description of the Demised Premises is intended to provide a mechanism to allow for minor
site specitic revisions to the location of the Commercial Telecommunications System based on
conditions on the ground as may be agreed to by the Department and ROWSTAR, but shall not
be construed to conflict with the other terms of this Agreement.

b. Present Condition. ROWSTAR acknowledges that it is leasing the
Demised Premises in “as-is” condition, without warranty of title. ROWSTAR has inspected the
Demised Premises to the extent desired by ROWSTAR and is satisfied with the physical
condition of the Demised Premises. Except as otherwise expressly set forth in this Agreement,
the Department has not made and does not make any representations or express or implied
warrantics as to the physical condition or any matter or thing affecting or pertaining to the
Demised Premises or its suitability for ROWSTAR’s intended use, and ROWSTAR expressly
acknowledges and agrees to take the Demised Premises “AS 18.” ROWSTAR EXPRESSLY
RELEASES THE DEPARTMENT FROM ANY LIABILITY, WARRANT Y, OR
OBLIGATION TO ROWSTAR RELATING TO THE CONDITION OF THE DEMISED
PREMISES, SPECIFICALLY INCLUDING: LATENT AND PATENT CONDIT TONS;
ZONING; PERMITTING; SUBSOIL CONDITIONS; STORMWATER DRAINAGE
CONDITIONS; THE EXISTENCE OR CONDITION OF ANY UTILITIES; HAZARDOUS
WASTES. SUBSTANCES, AND MATERIALS, OR POLLUTANTS, AND ANY AND ALL
OTHER MATTERS RELATING TO THE PHYSICAL CONDITION OF THE DEMISED
PREMISES; THE PROVISIONS OF THIS SECTION 3b. SHALL SURVIVE THE
EXPIRATION OR EARLIER TERMINATION OF THIS AGREEMENT.

e. Use of the Demised Premises. ROWSTAR’s use of the Demised
Premises is limited to the leasing of the Demised Premises for the purpose of constructing,
operating and maintaining ROWSTAR’s Commercial Telecommunications System and
subleasing/licensing the Demised Premises and the Commercial Telecommunications System to
third party wireless carriers, on a competitively neutral and non-discriminatory basts, for the
installation, operation and maintenance of wireless antenna, coax, and related equipment.



The right to construct, operate, and maintain the Commercial Telecommunications
System shall not be construed as authorizing ROWSTAR to install, operate, or maintain utilities
or other infrastructure that ROWSTAR may lease ot resell for the provision of services to third
parties who are not Federally licensed wireless providers or ROWSTAR’s contractors/vendors
engaged in the construction, operation, or maintenance of the Commercial Telecommunications
System. All other rights in and to the Demised Premises are retained by the Department.
ROWSTAR shall not use the Demised Premises in any manner that would unreasonably obstruct
or interfere with any transportation facilities existing as of the Effective Date unless the same is
expressly permitted and described elsewhere in this Agreement, provided that the operation of
the Commercial Telecommunications System in accordance with the Engineering Drawings shall
not be deemed to be an unreasonable obstruction or interference. ROWSTAR will not use or
occupy the Demised Premises for any unlawful purpose and will, at ROWSTAR's sole cost and
expense, conform to and obey any applicable ordinances and/or rules, regulations, requirements,
and orders of governmental authorities or agencies with jurisdiction over the use and occupation
of the Demised Premises. ROWSTAR shall obtain, at ROWSTAR s sole cost and expense, any
and all permits or licenses required by applicable law fo operate and maintain any facility or
equipment constructed by or installed through ROWSTAR on the Demised Premises as part of
the Commercial Telecommunications System. The Department (at no cost to the Department)
shall reasonably cooperate with ROWSTAR in connection with ROWSTAR obtaining all such
permits and licenses.  For any such permits and licenses to be issued by or through the
Department, the Department shall work in good faith to expedite the issuance thereof at no
charge to ROWSTAR.

The Department further hereby covenants that, subject to the terms of this Agreement,
ROWSTAR and its sublessees/licensees shall have peaceful and quiet enjoyment of the Demised
Premises for the installation, use and operation of the Commercial Telecommunications System
during the full Term and any renewals thereof, without interruption or interference by the
Department or any petson claiming by, through, or under the Department. ROWSTAR
acknowledges and agrees that ROWSTAR’s exclusive right to possession of the Demised
Premises during the Term of this Agreement will be subject to: (i) the Department's access
rights expressly provided for in this Agreement; (ii) the rights of third parties under any permits,
leases, easements, or other right to locate, operate, or maintain utilities within the Demised
Premises as of the Effective Date and under any permits for utilities issued after the Effective
Date, subject o the terms of Sections 3.e. and 7.g. hereof: (iii} any rights expressly reserved by
the Department’s grantors in documents recorded in the Public Records of each affected county
in Florida, or expressly reflected or indicated on the Department’s right-of-way maps, as of the
Effective Date; (iv) the rights of third parties under any permits, leases, easements, or other right
o locate, operate, or maintain Commercial Telecommunications Systems that were issued or
became effective prior to the Effective Date; and (v) the right and authority of any police, fire
and emergency services and any other security or emergency personnel, including the armed
forces, and any governmental authority with jurisdiction over the Demised Premises to access the
Demised Premises as necessary for fire and rescue services, emergency management and
homeland security purposes, including the prevention of, or response to, a public safety
emergency. ROWSTAR shall cooperate with police, fire and emergency services and any other
security or emergency personnel, including the armed forces, with respect to their exercise of
emergency management and homeland security powers. Any entry by the Department or the




State onto the Demised Premises required or permitted under this Agreement shall not constitute
areentry, trespass, or a breach of the covenant for quiet enjoyment contained in this Agreement.

The Department acknowledges and agrees that ROWSTAR’s exclusive right to lease the
non-limited access rights-of-way within the Demised Premises for the purpose of constructing,
operating, and/or maintaining the Commercial Telecommunications System is a right that shall
be superior to and to the exclusion of any right by any third party, with two exceptions noted in
the immediately following sentence, to construct,  operate and maintain - Commercial
Telecommunications System in the Demised Premises, which right exists only for the Demisad
Premises located in the Department’s Districts 2, 3, and 6, excluding Florida’s Turnpike
Enterprise right-of-way and the limited access rights-of-way. However, ROWSTAR’s exclusive
right 1o lease non-limited access tights-of-way within the Demised Premises for the purpose of
constructing, operating, and/or maintaining the Commercial Telecommunications System is
subject to and inferior to: (i) the rights of third parties under any permits, leases, easements, or
other right to locate, operate, or maintain Commercial Telecommunications Systems in the non-
limited acoess rights-of-way within the Demised Premises that were issued or became effective
prior to the Effective Date; and (ii) the right of the Department in the future to grant the right to
other governmental entities to locate, operate or maintain structures designed and/or capable of
housing/accommodating the placement. collocation, construction, repair, replacement, operation
and maintenance of wireless antenna, microwave dishes, radio equipment, coax and other types
of related hardware, related equipment, cabinets, shelters, and other ancillary infrastructure
necessary for and/or used in the transmission and/or reception of wireless voice, WiFi and data
communications, when such structures are only to be used for non-commercial purposes. With
respect to the limited access rights-of-way, ROWSTAR shall have a non-exclusive right to lease
such limited access rights-of-way and such non-exclusive right to lease shall coexist with the
non-exclusive right to lease the limited rights-of-way as set forth in the Lodestar Agreement. The
Parties acknowledge and agrec that ROWSTAR’s exclusive right to lease the non-limited access
rights-of-way portions of the Demised Premises will ensure a more organized method of
developing the Commercial Telecommunications System, which will enhance the benefits 1o be
derived by the Department from this Agreement.

Any construction of the Commercial Telecommunications System shail be performed and
arranged in & manner which will not unreasonably interfere with the Department’s use of the
Demised Premises with respect to the convenient, safe, and continuous use, or the maintenance
and improvement, of the public right-of-way located on or adjacent to the Demised Premises and
in accordance with the terms of any special permits issued for construction and maintenance of
the Commercial Telecommunications System or other safety related matters,

The Department reserves the right to maintain, expand, or otherwise modify any
transportation facility and require ROWSTAR to relocate and/or remove its structures or
equipment accordingly. The Department shall provide ROWSTAR written notice at least six (6)
months prior to the date ROWSTAR is required to relocate and/or remove its structures and
equipment. However, if an emergency situation arises that presents an immediate safety risk to
the Department’s transportation facilities or the public, which requires the immediate relocation
and/or removal of ROWSTAR’s structures or equipment then immediately upon gaining
knowledge of the emergency situation, the Department shall provide written notice to
ROWSTAR that ROWSTAR must immediately relocate and/or remove its structures or



equipment due to the emergency situation, Alternatively, if such an emergency situation requires
the Department fo take immediate action, then the Department may enter the site specific lease
area of the Demised Premises to relocate and/or remove ROWSTAR’s structures or equipment
without providing notice and the opportunity for ROWSTAR to take action. ROWSTAR shall be
solely responsible for all costs associated with the relocation and/or removal of its structures or
equipment due to the maintenance, expansion or modification of a transportation facility or due
to an emergency situation. If ROWSTAR does not relocate and/or remove its structures or
equipment in accordance with the Department’s notice, then the Department may enter the site
specitic lease area of the Demised Premises to relocate and/or remove ROWSTAR’s structures
and equipment. ROWSTAR shall reimburse the Department for all costs associated with the
relocation and/or removal of ROWSTAR’s structures or equipment that are incurred by the
Department. If a site specific lease is no longer available because it interferes with the
Department’s ability to maintain, expand or otherwise modify its transportation facilities, the
Department has the right to unilaterally terminate the site specific lease. ROWSTAR shall follow
the process for obtaining approval of a site specific lease contained within this Agreement in
obtaining a replacement site specific lease in the event a site specific lease is terminated.

d. Identification and Approval of Sites. ROWSTAR shall identify
potential sites for construction or installation of the Commercial Telecommunications System
and submit a Preliminary Request to Lease (“Preliminary Request™) by email to the Contract
Manager. The Preliminary Request shall identify the latitude and longitude coordinates of all
potential sites, provide a surface street map with the approximate locations of potential sites
clearly and neatly marked, and identify any existing structure(s) that may need to be replaced by
ROWSTAR to accommodate the structural and/or height requirements of the Commercial
Telecommunications System.

For the purposes of this section of the Agreement, if any deadline for the Department to
respond is initially calculated to oceur on a weekend or a State holiday, then the deadline for the
Department to respond shall instead oceur on the next day the Department's offices are open for
business.

Upon request by ROWSTAR, the Department shall provide ROWSTAR with any
documentation in the Department’s possession that may indicate whether the Department has
sufficient ownership interest at the potential sites for placement of Commercial
Telecommunication Systems. ROWSTAR, 1in its sole discretion, may have surveys, title searches
or other services performed to assist in the determination of the extent of the Department’s
ownership inferests at potential sites. ROWSTAR is solely responsible for the costs of any
surveys, title searches, and/or other services it requisitions to assist i the determination of the
extent of the Department’s ownership interests at potential sites related to this Agreement. The
Department is not obligated to perform any surveys or title searches as part of the determination
of the Department’s ownership interests at potential sites. Within thirty (30} calendar days of
receipt of the Preliminary Request, the Department shall make a preliminary determination as to
whether the Department has sufficient ownership interest in the potential sites for the placement
of Commercial Telecommumcations Systems.

After the Department has made a preliminary determination as to whether the Department
has sufficient ownership interest in the potential sites, site visits to the potential sites may be
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scheduled. The Department, in its sole discretion, shall determine whether a site visit shall be
performed. If the Department determines a site visit shall be performed, then the Department and
ROWSTAR. shall meet within thirty (30) calendar days of the Department’s preliminary
determination that the Department has a sufficient ownership interest at each potential site
requested by ROWSTAR in the Preliminary Request. The site visit shall be used in order to
verify latitude and longitude coordinates, identify any existing structures that may require
replacement, identify the approximate extent of the Department’s right of way, and to identify
any other potential issues that may interfere with or affect the site location(s).

After the site visits are complete, ROWSTAR shall submit a Summary of Field Review
("Summary of Field Review”) to supplement the Preliminary Request. If the Department does
not require a site visit, then ROWSTAR shall submit a Summary of Field Review any time after
the Department notifies ROWSTAR that a site visit is not required. The Summary of Field
Review is part of the Preliminary Request. The Summary of Field Review shall contain the
agreed upon latitude and longitude coordinates for each site as identified in the field, a surface
street map with the approximate locations of potential sites clearly and neatly marked,
documentation that shows the Department has title to property at the potential sites sufficient for
placement of the Commercial Telecommunication Systems, right of way maps indicating
whether the right of way in the location of the potential site(s) is non-limited access or limited
access, type of structures needed or structures to be replaced, power/utility requirements, an
estimated time period for due diligence and special requirements for each site.

The Department shall review the Summary of Field Review. Within thirty (30) calendar
days of receipt of the Summary of Field Review, the Department shall issue a Preliminary Site
Approval (“Preliminary Site Approval®), provide ROWSTAR with comments and requested
changes, or issue a Rejection of Preliminary Request. If the Department provides comments or
requests changes to the Summary of Field Review, ROWSTAR shall make the applicable
changes and resubmit the Summary of Field Review, as amended. Within thirty (30} calendar
days of receipt of the amended Summary of Field Review, the Department shall issue a
Preliminary Site Approval, provide ROWSTAR with additional comments and requested
changes, or issue a Rejection of Preliminary Request,

If five (5) or more Summary of Field Reviews are pending within a single Department
District subject to this Agreement, then the Department shall have an additional ten (10} calendar
days 1o respond to each of those Summary of Ficld Review located in that District by issuing a
Preliminary Site Approval, providing ROWSTAR with comments and requested changes, or
issuing a Rejection of Preliminary Request. The Department and ROWSTAR miay also mutually
agree 1o extend or suspend the deadline for the Department to respond to a particular Summary
of Field Review,

Once ROWSTAR has obtained a Preliminary Site Approval, it must complete its due
diligence efforts and submit its Final Request to Lease (“Final Request”) by email to the
Contract Manager. The Final Request must comply with the following: 1) all criteria set forth in
this Agreement. ii) the Department’s Utility Accommodation Manual and any subsequent
amendments thereto (collectively, the “UAM™); {provided, however, the Parties agree that the
review and approval schedules set forth in this Agreement shall control} and iii) all federal, state,
and local regulations. Additionally, the site may not be located in a median, shall be located as
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close to the outer edge of the Department’s right-of-way boundary as practical and in accordance
with the offsets identified in the UAM, as amended, and will not be placed in locations that
require new barriers to maintain a safe Clear Zone.  The Final Request shall include the

following:

L
g

Latitude and longitude coordinates identifying the site location(s);

A key map showing the proposed location and the approximate distance
and direction from the proposed work area to the nearest town, major road
intersection, bridges, or railroad crossings;

Plan view drawings (preferably to scale) that are signed and sealed by a
Professional Engineer licensed in Florida, showing all of the following:

a)

b)

¢}
d)

e}

h)
i)
)
k)

The right-of-way boundary lines, limited access lines, or easement
lines:

The proposed commercial telecommunications = structure  and
apputtenances, and horizontal and vertical locations of each, along
with minimum vertical clearance above the top of the pavement or
existing unpaved ground;

Cross-sections to adequately reflect the proposed installation’s
location

Signed and sealed plans and specifications for proposed
attachments to structures suitable for inclusion in the Florida
Bridge Management Inventory System file including a bridge load
rating analysis where attachments affect the bridge’s carrving
capacity;

Justification and drawings showing proper replacement of the
roadway for any open trenching, pavement cuts, or water supply
line conflicts;

‘The horizontal distance from the proposed structure and
appurtenances to a well-defined feature of the transportation
facility (such as the edge of a travel lane);

A tie to roadwayfrailroad mileposts, or stationing  (where
available);

The limits of the work area (including staging, access points, or
other areas to be used);

The proposed method of installation, materials, function, type, and
size of proposed instaliation;

Horizonial and vertical aboveground features such as existing
utility poles within the work area;

Horizontal and wvertical underground facilities such as utilities,
drainage pipes, or intelligent transportation system lines within the
proposed work area as can reasonably be obtained by a review of
existing records and a topographical survey of above ground
features;

1



1) Significant physical features such as vegetation, wetlands, or
bodies of water:

m) Method of proposed site access for construction and maintenance;

n) Provide appropriate dimensions to determine where access will
intersect with the edge of pavement;

4. Signed and sealed plans and specificatious for proposed attachments to
structures, and equipment installation details (and if applicable signed and
sealed plans and specifications for the replacement structure). The designs
shall comply with current revisions of TIA222 “Structural Standard for
Antenna Supporting Structures and Antennas” and the Florida Building
Code Jocal wind loading requirements;

5, Federal Communications Commission licenses and approval, if applicable;

6. Tederal Aviation Administration hazard to aviation study and approval, if’
applicable;

7. Maintenance of Traffic plans, signed and sealed by a Professional
Engineer licensed in Florida;

8. Radio Interference analysis obtained from ROWSTAR.

The Department shall process all Final Requests in accordance with Section 120.60,
Florida Statutes, the requirements of the UAM, as amended, and subiject to the schedules set-
forth i this section of the Agreement. Upon receipt of a complete Final Request that contains all
required items as set forth above, the Department shall, within thirty (30} calendar days of such
receipt, either issue its final approval of the site (“Final Approval™), issue a Rejection of Final
Request, or provide ROWSTAR with comments and requested changes.  If the Department
provides comments or requests changes to the Final Request, ROWSTAR shall make the
applicable changes and resubmit the Final Request. as amended. Within thirty (30) calendar
days of receipt of the amended Final Request, the Department shall issue a Final Approval,
provide ROWSTAR with additional comments and requested changes, or issue a Rejection of
Final Request. The Final Approval issued by the Department may contain work restrictions or
special requirements that must be complied with and addressed by ROWSTAR prior to
installation or construction of the Commercial Telecommunications System.

It five (5) or more Final Requests are pending within a single Department District subject
to this Agreement, then the Department shall have an additional ten (10) calendar days to
respond to each Final Request located in that District by issuing a Final Approval, providing
ROWSTAR with comments and requested changes, or issuing a Rejection of Final Request. The
Department and ROWSTAR may also mutuzlly agree to extend or suspend the deadline for the
Department to respond to a particular Final Request.

The Department shall review the Final Request and proposed work for all of the
following:



1.  Completeness

b

Compliance with the UAM, as amended;

e

Imipacts to all of the following:
a) Public safety;
b) Revenue generation;
¢} The Department’s Five Year Work Program:
d) Safety improvement projects;
e) Department maintenance activities:
f)  Scenic enhancement projects;
2) Landscape projects;
h) Local events and activities;
i) - Easements;
i) Placement of future utilities.

With respect 1o the design of the Commercial Telecommunications System, prior to the
completion of the Plans (as defined in this Agreement), the Department reserves the right to
request adjustments to structures or imptovements as the Department reasonabl v deems
necessary for the protection of public health, safety, or welfare, or as may be required by a State
or Federal agency with jurisdiction over the Property or the Project, or include additional
instructions to address site specific or transaction specific conditions not addressed in the UAM,
as amended, by written notice to ROWSTAR setting forth in reasonable detail the adjustments
being requested. The Parties shall meet within ten (10) business days after ROWSTAR's receipt
of such notice in order to discuss the requested adjustments and determine a mutually
satisfactory resolution, failing which the Parties shall proceed pursuant to the dispute resolution
procedure set forth in Section 7.

The Parties acknowledge and agree that the Final Approval shall be deemed to be a site
specific lease, which acknowledges that ROWSTAR is leasing that specific portion of the
Demised Premises (“Site”), and that pursuant to the Final Approval, ROWSTAR may sublease
the Site to third party wireless carriers for the uses set forth in section 3.c., above,

e. Physical Access for Operation and Maintenance and Emergencies
from other Department Property. The Department will review and approve ROWSTAR’s

o
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requests for access to Department right-of-way as part of its approval of the Engineering
Drawings for the Commercial Telecommunications System. Only authorized emplovees,
subcontractors, and agents of ROWSTAR and of its subleases/licenses shall have access to the
Commercial Telecommunications System sites.

f. Utilities.  ROWSTAR and its sublessees/licensees shall be solely
responsible for the acquisition and payment of utility services required for construction,
operation, and maintenance of the Commercial Telecommunications System, including, but not
limited to, power and communications services, Any utilities providing services to ROWSTAR
ot its sublessees/licensees shall apply to the Department for a utility permit under Rule Chapter
14-36, F.A.C. to install facilities on the Department’s right-of-way. Additionally, ROWSTAR
agrees that the Commercial Telecommunications System are not utilities under Section 337.401,
Florida Statutes, and, therefore, ROWSTAR is never entitled to reimbursement for the cost of
relocation of the Commercial Telecommunications System.

For purposes of this section, the Parties agree that ROWSTAR shall not be required to
apply for and/or to obtain a Utility Permit for the construction, operation and maintenance of the
Commercial Telecomniunications System. A Utility Permit shall be required only for those
utilities, if any, that must be installed to serve each Commercial Telecommunications System.

ROWSTAR acknowledges that the Department may have issued permits or other
authorization for the installation and maintenance of utilities within the Demised Premises and,
under current law, is required to continue to issue permits for the installation and maintenance of
utilities within the Demised Premises in accordance with the Department’s rules,  The
Department, and the owners of any utilities existing as of the Effective Date, may install, permit,
design, manage, maintain, inspect, repair and rehabilitate any of their existing utilities (whether
provided by the Department, the State or third parties) in, on, under, across, over or through the
Demised Premises (including water and sewer lines, power transmission lines, fiber optic cable,
surveillance equipment and other communications), upon reasonable notice in compliance with
the Department’s rules, ROWSTAR or its sublessees/licensees shall have the right, but not the
obligation, at all times during the Term of this Agreement, to install, design, manage, maintain,
repair, and rehabilitate utilities or other services for its own account or its sublessees/licensees
(and not for ROWSTAR to fease or resell for the provision of services to third parties who are
not Commercial Telecommunications System passengers or ROWSTAR’s contractors/vendors
engaged in the construction, operation, or maintenance of the Commercial Telecommunications
System) to the extent that the said utilities or services are necessary or desirable for the
Commercial Telecommunications System. The rights of ROWSTAR under this Agreement are
at all times expressly subject to the rights and requirements specified in the “Agreement and
Global Settlement” between the Department and Florida Gas Transmission Company, LLC dated
August 21, 2013,

g. Liens. Pursuant to applicable law, including, but not limited to, section
11.066(5), Florida Statutes, the Department’s interest in the Property is not subject to a lien of
any kind. ROWSTAR shall not allow any mortgages, liens, or other encumbrances to atiach to
the Demised Premises as a result of the financing or construction of the Commercial
Telecommunications System, or use of the Demised Premises by ROWSTAR and ROWSTAR
indemnifies and agrees to hold the Department harmless of and from any such encumbrances.
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h. Recording. This Agreement (or a memorandum hereof) and the legal
descriptions of the Demised Premises may be recorded by ROWSTAR at its sole option and
exXpense.

L Reservation of Rights. The Department reserves for itself, the State, and
all grantees, licensees, permittees, and others claiming by, through, or under the Department or
the State, the right at all times during the Term of this Agreement to enter the Demised Premises
at all reasonable times and upon reasonable prior notice. The reservation of a right by the
Department to enter upon the Demised Premises and perform any act shall not be deemed to:
impose any obligation on the Department to do so; make the Department responsible to
ROWSTAR or any third party for the failure to do so; or relieve ROWSTAR from any of its
obligations under this Agreement.

4. OWNERSHIP

a. Department Property. During the term of the Agreement, the fee
ownership of the Demised Premises, consisting of Department real property, and all
improvements, fixtures and appurtenances placed thereon by the Department, including all
Department transportation facilities and other Department structures existing as of the Effective
Date, shall be and remain at all times in the name of the Department,

b. ROWSTAR Property. During the Term of this Agreement, ROWSTAR
shall own all facilities, equipment and improvements constructed on the Demised Premises as
part of the Commercial Telecommunications System (exclusive of any wireless antenna, coax,
and related equipment installed, operated and maintained by ROWSTAR s sublessees/licensees,
which shall be owned by the sublessees/licensees wireless providers installing such antenma,
coax, and related equipment as pact of the Commercial Telecommunication System).
ROWSTAR agrees that the Commercial Telecommunications System constracted or installed on
the Demised Premises shall be at its risk only and that the Department shall not be liable for loss
or damage 1o the Commercial Telecommunications System caused by the act of any person,
except to the extent caused by an Event of Default by the Department (as hereinafter defined) or
by a tortious act or omission of the Department, its agents, or its employees, but with respect to
tort claims for loss or damage, only to the extent the Legislature has by law waived the
Department’s sovereign immunity in tort under the Constitution and laws of the State of Florida.

c. Existing and Replacement Property, During the term of this Agreement,
the Parties acknowledge and agree that existing Department structures may be used and
incorporated by ROWSTAR into the Commercial Telecommunications System, provided such
structures are approved by the Department for ROWSTAR’s use through the Identification of
Sites process as outlined in Section 3.d. of this Agreement. ROWSTAR acknowledges and
agrees that the inclusion of any existing structure into the Commercial Telecommunications
System shall be subject to and occur in a manner that will not interfere with the Department’s
use of such structures. If ROWSTAR or the Department determines that a structure must be
replaced  to meet the structural and or height requirements of the Commercial
Telecommunications System, ROWSTAR shall have the right to replace such structure
{(“Replacement Structure™). The Replacement Structure will be designed to accommodate the
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Department’s use of such structure as well as ROWSTAR and its sublessee’s/licensee’s uses of
such structure.

The Department shall retain ownership of any existing structure used and incorporated in
the Commercial Telecommunications System  subject to ROWSTAR and its
sublessee’s/licensee’s rights {0 use and occupy such structure as part of the Commercial
Telecommunications System. ROWSTAR shall retain ownership of any Replacement Structure
subject to the Department’s use and occupancy of such structure during the term of this
Agreement. Upon termination or expiration of this Agreement, the ownership and removal of a
Replacement Structure shall be governed by sections 4.d. and 4.¢ below, whichever is applicable

d. Removal of ROWSTAR Property Upon Expiration.  Subject to the
rights of any Leasehold Mortgagee under this Agreement, upon the termination or expiration of
the Term of this Agreement, at no cost to the Department, and unless the Department notifies
ROWSTAR in writing at least thirty (30) calendar days prior to the date of expiration not to
remove the facilities owned by ROWSTAR, ROWSTAR shall remove its Commercial
Telecommunications System and all related structures and equipment and shall restore the
Demised Premises where such improvements have been removed to the condition that existed as
of the Effective Date within ninety (90) calendar days after the termination or expiration of this
Agreement, and restoration of the Demised Premises shall not be accomplished in a manner that
adversely impacts any utilities installed under a Department issued permit after the Effective
Date. The Department shall provide ROWSTAR with reasonable access to the Property for
ROWSTAR to complete actions permitted and/or required by this section. The terms and
provisions of this section shall survive the expiration or earlier termination of this Agreement
until completion of such removal and restoration,

e. Conveyance of ROWSTAR Property to the Department.  Subject to
the rights of any Leasehold Mortgagee under this Agreement, if ROWSTAR is not required to
remove the Commercial Telecommunications System upon the termination or expiration of the
Term, the Commercial Telecommunications System (exclusive of any wireless antenna, coax
and related equipment installed, operated and maintained by ROWSTAR’s sublessees/licensees)
shall be conveyed by ROWSTAR to the Department, at no cost to the Department, and free and
clear of any liens, contract rights, or encumbrances of any kind and nature.

5. TERM

The term of this Agreement shall be for ten (10) years, beginning on the date of full
exgcution of this Agreement (the “Effective Date,” and the ten year period from the Effective
Date shall be the “Initial Term”), unless sooner terminated in accordance with the terms of this
Agreement. Provided this Agreement is in full force and effect and provided that at the time of
exercise ROWSTAR is using the Demised Premises for the Commereial Telecommunications
System and that ROWSTAR is not in default under this Agreement (subject to Force Majeure
Events), ROWSTAR shall have the right to renew this Agreement for four (4) additional terms of
ten (10) years each (each a “Renewal Term™), under the same terms and conditions, by
delivering a written notice of its intention o renew this Agreement to the Department no later
than one hundred eighty (180) calendar days before the end of the current term. The “Initial



Term” and each “Renewal Term™ (if any) are collectively referred to as the “Term” throughout
this Agreement.

6.  RENT

a. ROWSTAR shall compensate the Department for use of the Demised
Premises by payment of 55% of the annual gross revenues generated by each subiease/sublicense
executed by ROWSTAR for space within the Demised Premises. The term “gross revenues” is
defined as that term is defined under the Generally Accepted Accounting Principles (“GAAP™).
The gross revemues shall include gross billable earned revenue on an accrual basis for revenues
earned under this Agreement with the effective date being the date on which accrual of revenues
begins, Gross revenues also 1ncludes services utilized for ROWSTAR’s internal use and will
have an implied value at the current market rate which will be no less than that rate charged to
any sublessee/licensee.

b. ROWSTAR  shall make annoal rent payments to the Department in
advance on or before each sublease/sublicense start and annual anniversary date while this
Agreement is 1 place. ROWSTAR shall notify the Department each time a new
sublease/sublicense agreement is executed or amended and shall maintain and provide to the
Department on a quarterly basis a cuomulative schedule listing all agreements, start and
anniversary dates and associated gross revenues thercof.

c. If gross revenues meet or exceed the projections for each fiscal year as set
forth in Exhibit “E”, ROWSTAR shall pay the Department additional bonuses as follows:

1. $500,000 on or before July 1, 2021.

b

$600,000 on or before July 1, 2022,
3. $700,000 on or before July 1, 2023.

4. $800,000 on or before July 1, 2024.

]

$900,000 on or before July 1, 20235.
6. §1,000,000 on or before July 1, 2026.

These bonus payments are in addition to the annual gross revenues paid to the
Department, and shall not be used to offset any payments due from ROWSTAR to the
Department.

d. ROWSTAR shall, at a minimum, provide to the Department within ninety
(90) calendar days of the end of each fiscal year (July 1-June 30) throughout the term of this
Agreement, a stalement of the gross revenues, expenditures, and net profit related to the
subleases/sublicenses issued by ROWSTAR under this Agreement for the immediately preceding
fiscal year, which shall include a reconciliation of verified gross revenue amounts paid to the
Department.  ROWSTAR shall cause the statements to be verified by an independent certified
public accountant that is reasonably acceptable to the Department, at no cost to the Department.
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The independent certified public accountant shall issue an opinion as to the accuracy of the
amounts reported. This requirement to provide an annual, verified statement of gross revenues
paid shall be in addition to any other obligations set forth in this Agreement and shall in no way
limit or excuse ROWSTAR from such obligations.

Records of gross revenues and costs incurred under this Agreement shall be maintained
and made available upon request to the Department at all times during the term of this
Agreement and for five (5) years after the Department’s receipt of final gross revenues pursuant
to this Agreement. Records of gross revenues and costs incurred shall include ROWSTAR's
general accounting records and the project records, together ‘with supporting documents and
records of ROWSTAR and all subleases/sublicenses, and all other records of ROWSTAR and
subleases/sublicenses considered necessary by the Department for a proper audit of project costs.
The Department shall be entitled at all times to be advised, at its request, as to the status of work
being done by ROWSTAR and of the details thereof. Either party to this Agreement may
request and be granted 4 conference,

7. CONSTRUCTION OF THE COMMERCIAL TELECOMMUNICATIONS
SYSTEM

a. Project Manager. ROWSTAR shall have appointed at all times a Project
Manager, who shall have complete supervisory responsibility for all ROWSTAR construction
and installation activities within the Demised Premises, and shall have full authority to act on
behalf of ROWSTAR and bind ROWSTAR. The Project Manager shall be ROWSTAR’s
representative assigned to work with the Department throughout the term of this Agreement, and
ROWSTAR may replace and reappoint its Project Manager from time to time.

b. No Cost to the Department. ROWSTAR shall be responsible for
designing, financing, procuring all components of, constructing, installing, operating and
maintaining its Commercial Telecommunications System at no cost to the Department.

. Permits. All permits and licenses for construction of the Project shall be
obtained by ROWSTAR (or its sublessees/licensees, agents or contractors) at ROWSTAR’s sole
cost and expense from all local, state, and federal entities having jurisdiction, including, but not
limited to, the following, if and as applicable: Federal Communications Commission, Federal
Aviation Administration, Federal Highway Administration, United States Army Corps of
Engineers, and the Florida Department of Environmental Protection. The Department (at no cost
to the Department) shall reasonably cooperate with ROWSTAR in connection with ROWSTAR
obtaining all such permits and licenses. Further, for any such construction permits and licenses
to be issued by or through the Department, the Department shall work in good faith to expedite
the issuance thereof at no charge to ROWSTAR. ROWSTAR shall require all contractors and
subcontractors to have all required licenses and certifications.  All work performed on the
Demised Premises shall conform to all applicable federal, state, and local regulations.
ROWSTAR shall abide by all applicable local development and building codes and regulations
and shall provide the necessary studies or data required thereby and shall comply with any
applicable provisions of the National Environmental Policy Act. If requested by the Department,
ROWSTAR shall provide copies of all permits and reasonable evidence of compliance with
applicable local development and building codes and regulations at the time it provides the
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Department with Project plans for review. ROWSTAR shall require all contractors and
subcontractors performing Work under this Agreement to have all required licenses and

certifications.

d.

€.

Design Requirements for Work Within the Demised Premises.

ROWSTAR shall employ Qualified Professional(s) to design, engineer,
and oversee the construction and insiallation of the Commercial
Telecommunications Systeny.

All Engineering Drawings, final plans, as-built drawings, documents,
reports, studies, surveys, and other data prepared by the Qualified
Professional(s) shall be signed and sealed by such professional.

Upon completion  of  construction of - each  Commercial
Telecommunications System, ROWSTAR shall file with the Department a
duplicate set of the original drawings, tracings, plans, maps, and as-built
boundary surveys, including legal descriptions of the Demised Premiscs,
along with an as-built set of full-size prints for all structural elements of
each applicable Commercial Telecommunications System. The survey
work shall meet or exceed the minimum technical standards for land
surveyors set forth in Florida Administrative Code, Section 61G17-6,
pursuant to subsection 472.027, Florida Statutes, and shall include state
plane coordinates to submeter accuracy on at least two comers of the
Demised Premises and GIS requirements. In addition, the as-built plans
shall include the identification of all equipment, and interconnection of
major equipment components, that were installed upon the Demised
Premises by or through ROWSTAR. ROWSTAR’s Engineer of Record
(“EOR™ shall signify, by affixing an endorsement (seal/signature, as
appropriate) on every sheet of the as-built set, that the work shown on the
endorsed sheets was produced by or under the direction of the EOR. With
the tracings and the as-built set of prints, the EOR shall submit a final set
of design computations. The computations shall be bound in an 8.5” x 11~
format and shall be endorsed (seal/signature, as appropriate) by the EOR,
The EOR shall also submit the as-built drawings to the Department in
AutoCAD files, using a format and Jayering system reasonably acceptable
to the Department.

Construction/Installation Activities and Requirements.

The construction of the Commercial Telecommunications System shall be
completed in accordance with the Plans, all permits, and the Request to
Lease, subject to any field adjustments or amendments. Further, the
construction of the Project as a whole shall proceed under the following
terms and conditions:

a) Should the construction of a Commercial Telecommunications
System not commence within one (1) year from the Effective
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b)

¢)

d)

€)

Date of this Agreement (subject to extension for Force Majeure
events), the Department may unilaterally terminate this
Agreement as  provided below. Additionally, should
ROWSTAR, after commencement of operations on  the
Commercial Telecommunications System, abandon = the
Commercial Telecommunications System for a period longer
six (6) months (subject to extension for Force Majeure events),
the Department may unilaterally terminate this Agreement as
provided below.

The Department shall have the authority to temporarily
suspend construction work by ROWSTAR, whoily or in part,
for such period or periods as may be necessary as a result of
exireme adverse weather conditions such as flooding,
catastrophic occurrences that constitute an unreasonable
imposition on the public health, safety or welfare, or upon the
issuance ot a Governor’s Declaration of a State of Emergency.
Such suspensions will be in writing and give detailed reasons
for the suspension and shall be for the shortest possible time
period. Whenever the Department suspends work, ROWSTAR
shall be granted additional days equal to the number of days of
suspension. During any period of suspension, ROWSTAR
shall remove construction equipment and materials from the
Clear Zone, except those required for the safety of the traveling
public.

ROWSTAR and ROWSTAR’s contractor shall perform the
construction of the improvements for the Project using such
means and methodology as will not, except as specifically
authorized by the Department in writing, interfere with the safe
and efficient operation of all State roads and other
transportation facilities located on or abutting the Demised
Premises.

Prior to commencing construction of the Project, ROWSTAR
shall - provide to the Department a certification from
ROWSTAR’s contractor, in a form reasonably acceptable to
the Department, verifying that the contractor will not, in any
manner in violation of applicable laws and ordinances, use
asbestos-containing building materials in the construction of
the Project or lead-containing products in pipes or materials in
construction of the Project.

The Department shall have the right to make such inspections

of the Commercial Telecommunications Sysiem as it
reasonably deems necessary to make sure that all construction
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B

b)

i)

is proceeding in accordance with all other terms and conditions
of this Agreement, provided that (i) any such inspections shall
be conducted in a manner so as to not unreasonably interfere
with ROWSTAR's construction work and (11) where reasonable
under  the circumstances, the Department shall  provide
ROWSTAR with written notice prior to any such requested
inspection.  In the event that the Department’s inspector
determines that the construction is not proceeding as required
by the Plans or that the public health, safety, or welfare is being
compromised by the construction in a manmer in violation of
applicable law, the Department shall notify ROWSTAR in
writing, setting Torth in reasonable detail the issue(s) identified
by the inspector. The Parties shall meet within seven (7)
business days after ROWSTAR's receipt of the notice in order
to discuss the issue(s) and determine a mutually satisfactory
resolution, failing which the Parties shall proceed pursuant to
the dispute resolution procedure set forth above in this Section
7.

ROWSTAR shall provide the Contract Manager po less than
thirty (30) calendar days advance written notice before
commencing construction and installation of the Project.
Within such thirty (30) calendar day period, the Department
shall remove any equipment (including but not limited to road
construction and maintenance equipment) located on the
Demised Premises.

Significant revisions in the design or construction of the
Project that deviate from the Plans or the permits must receive
prior written approval from the Contract Manager.

All construction of the Project shall be performed in a good
and workmanlike manner at no cost or expense o the
Department.

The Department shall not be required to perform any
construction work to prepare the Demised Premises for
construction, operation, or maintenance of the Project, but the
Department shall ensure that access is granted to ROWSTAR.
as needed for the construction, operation, or maintenance of the
Project pursuant to the Plans and the Permit.

Except in the case of an emergency (and then only to the extent
necessary to avoid injury or death to individuals or damage to
property) and except for limited access necessary for
ROWSTAR's performance of its obligations hereunder or its
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k)

b

compliance with applicable laws that does not interfere with
the Department's use or operation of such other properties i
any material respect, ROWSTAR shall not enter upon any
property of the Department or the State adjacent to, above or
under the Demised Premises, in connection with the Project
without the prior approval of the Department or the State, other
than property that is open to the public. Except as otherwise
authorized by the Department in writing, neither ROWSTAR
nor ROWSTAR’s confractor is authorized to engage in any
construction activities, temporary or permanent, on the
Department’s property other than the Demised Premises. The
Department shall grant ROWSTAR temporary access 1o the
Department’s property that is not part of the Demised Premises
when necessary for construction of the Project. Such access
shall be conditioned upon ROWSTAR’s obligation to protect
and restore any such other Department property and facilities
located thereon, ROWSTAR’s compliance with the Plans and
permiis, and such reasonable restrictions as the Department
may impose to protect the safety of the traveling public.

ROWSTAR shall be liable for all damage to property, real or
personal, of third parties to the extent caused by ROWSTAR or
ROWSTAR’s contractor in the completion of the Project,
except to the extent caused by the Department, its agents, or
employees.

ROWSTAR’s storage of materials on the Demised Premises
shall be confined to areas authorized by the Department in
writing or as shown in the Plans, Where materials are
trangported to a job site, vehicles shall not be loaded beyond
the loading capacity prescribed by any applicable federal, state,
or local law or regulation. When it is necessary to cross
curbing or sidewalks, protection against damage shall be
provided by ROWSTAR, at no cost to the Department.
ROWSTAR shall repair any damage to roads, curbing and
sidewalks caused by ROWSTAR or ROWSTAR’s contractor,
at no cost to the Department. ROWSTAR shall not store any
materials on the Demised Premises other than those materials
required to construct and/or operate the Project, ROWSTAR
shall be responsible for any such materials stored at a job site
related exclusively to the Project and the Department shall not
be obligated to replace any such Projeci-related materials lost,
damaged, or destroyed at its expense, except to the extent
caused by the Department, its agents, or employees and
permitted by law. ROWSTAR shall be responsible for clearing
from each job site all unreasonable waste materials and rubbish



generated by ROWSTAR in constructing the Project. Each job
site shall at all times be kept free from an unreasonable
accumuilation of waste material or rubbish.

m) ROWSTAR shall arrange its work for the Project and dispose
of its materials so as not to unreasonably interfere with the
operations of other contractors engaged in work adjacent to the
Demised Premises being performed by the Department or its
contractors and to cooperate with the Department and such
other contractors in a reasonable manner,

n) ROWSTAR shall protect all existing structures on the
Department’s right-of-way during construction. ROWSTAR
shall maintain its work in such condition that adequate
drainage will exist at all times. The construction of the Project
shall not temporarily or permanently cause a material adverse
effect to existing functioning storm sewers, gutters, ditches,
and other run-off facilities. Any fire hydrants on or adjacent {o
the Department’s right-of-way shall be kept accessible at all
times and no material or obstruction shall be placed within
fifteen (15) feet of any such fire hydrant. Heavy equipment
shall not be operated close enough to pipe headwalis or other
structures to cause damage or displacement.

o) Notwithstanding any provision in this Agreement, the Road
and Bridge Standards, or the Design-Build Guidelines to the
contrary, without the consent of the owner of any existing
utilities stalled in, on, or under the Demised Premises as of
the Lffective Date of this Agreement pursuant to permits ot
other authorization issued by the Department, construction of
the Project shall not interfere with such utilities and no
approval of the Plans by the Department or failure of the
Department to review the Plans shall relieve ROWSTAR of
such responsibility.

p) ROWSTAR shall post electromagnetic energy warning signs
on or sbout the Demised Premises, as required by law.
Additionally, ROWSTAR shall post emergency contact
information on or about the Demised Premises that includes a
designated person’s name or position and working phone
number.

2. ROWSTAR agrees that it will not install, nor allow to be installed by a
sublessee/licensee on the Demised Premises, any electronic equipment
that will interfere with any existing State of Florida communications, or
with transmission on any frequencies allocated by the Federal
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Communications Commission (“FCC™ for non-commercial, state
governmental communications, Before submitting any Request to Lease,
ROWSTAR will contact the Department to determine all frequencies
being used by the Department or jts [essees/sublessees/licensees, or other
state agencies. In the event ROWSTAR or its sublessees/licensecs causes
any radio frequency interference to the State’s communications,
ROWSTAR shall immediately remedy the situation or abandon the
activity causing the interference except for short tests to copfirm the
elimination of the interference, which tests shall be performed only after
prior written notice to the Department and only during the time period
between 2:00 am and 6:00 am Except for the installation of any type of
transmiission facilities on existing sites leased by the Department to third
parties or other state agencies, and except for transmission on any
frequencies allocated by the FCC for non-commercial, state povernmental
communications, the Department agrees to use its best efforts not to install
or allow 1o be installed in the future any electronic equipment that will
interfere with ROWSTAR’S or its sublessees/licensees communications
equipment installed on the Demised Premises.

ROWSTAR and the Department agree that if a dispute should arise under
this Agreement with respect to the Plans, permits, or any other issue
relating to ROWSTAR's design, permitting or construction of the
Commercial Telecommunications = System, the ROWSTAR Project
Manager and the Contract Manager shall, at the written request of either
party, endeavor to resolve the issue or dispute by good faith negotiations.
If the Parties are unable to resolve their dispute within ten (10) business
days (the "Dispute Negotiation Period"), then ROWSTAR and the
Department shall, at the written request of either party, require that the
matier be reviewed by a senior level executive of each party (in the case of
ROWSTAR, by a Senior Vice President or higher, and in case of the
Department, by the Chief Engineer or higher). If these senior officers are
unable to resolve the matter within ten (10) business days afier the Dispute
Negotiation Period (the "Senior Level Review Period"), then ROWSTAR
and the Department shall, at the written request of either party, attempt to
mediate their dispute for a period of thirty (30) calendar days following
the end of the Senior Level Review Period (the "Mediation Period™), using
a third party mediator who is neutral and independent of the Parties to this
Agreement (the "Mediator"), such Mediator to be jointly selected by
ROWSTAR and the Department within seven (7) business days after the
end of the Senior Level Review Period. If the Parties cannot agree on the
Mediator within such time period, then within five (5) business days
thereafter, each party shall select an independent mediator, and those two
mediators shall (within five (5) business days) select the Mediator. Such
mediation shall be conducted in Leon County, Florida. No information
exchanged in such mediation shall be discoverable or admissible in any
litigation involving the Parties. Neither Party is bound by the result of the
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mediation process set forth in this section, but such mediation process
shall be a condition to either of the Parties filing a lawsuit or an
administrative proceeding relating to a dispute with respect to the Plans,
the Permit or any other issue relating to ROWSTAR's design, permitting
or construction of the Project.

f. Inspection Requirements.

All steel poles installed or constructed as part of the Commercial Telecommunications
System must be inspected and reported following the guidelines of the Department’s Structures
& Facilities Ancillary Structures Inspection Field Guide every 60 months. Concrete poles do not
require inspection; however, the Department reserves the right to require inspections of concrete
poles, in its sole discretion. Inspection reports shall be submitted to the Contract Manager.

g Environmental Pollution.

Execution of this Agreement constitutes a certification by ROWSTAR that the Project
will be carried out in conformance with all applicable environmental laws and regulations.
ROWSTAR will be responsible for any liability in the event of ROWSTAR's non-compliance
with applicable environmental laws or regulations, including the securing of any applicable
permits, and for any liability that results from ROWSTAR’s (ot its contractor’s) failure to
exercise due care and take reasonable precautions with respect to any hazardous material or
substance or pollution existing on the Demised Premises, taking into consideration the
characteristics of such hazardous material or substance or pollution, in light of all relevant facts
and circumstances, and will reimburse the Department for any loss incurred in connection
therewith. If in the course of, and as a result of, construction of the Project, remediation of any
hazardous materjal or substance or pollution existing on the Demised Premises as of the
Effective Date is required by law, ROWSTAR shall timely perform, or cause to be performed,
such remediation work as is required under applicable law.  ROWSTAR and the Department
shall share equally in the cost of such remediation; provided, however, that if the Department has
actual knowledge that any such hazardous material or substance or pollution exists on the
Demised Premises as of the Effective Date, and the existence thereof was not made known to
ROWSTAR, in writing, prior to the Effective Date, then the Department shall be responsible to
pay the entire cost of the remediation work. The provisions of this Section 6.f. shall survive the
expiration or earlier termination of this Agreement. As an alternative 1o remediation, ROWSTAR
may elect not to construct the particular Commercial Telecommunications System within the
contaminated portion of the Demised Premises.

h. Utilities.

ROWSTAR acknowledges that pursuant to Florida law, ROWSTAR’s use of the
Demised Premises may not interfere with present or future utility needs for the Demised
Premises.

1. Accordingly, in accordance with applicable law, ROWSTAR shall be
responsible, at no cost or expense to the Department, for locating and
identitying potential conflicts with any utilities currently located on the
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Demised Premises as of the Effective Date (“Current Utilities”). In the
event that any conflicts with Current Utilities are identified, ROWSTAR
shall make such adjustments in ROWSTAR’s use of the Demised
Premises, at no cost or expense to the Department, so as 1o avoid the
conflict and not disturb the utility without the utility’s consent, with it
being understood and agreed that nothing herein shall prevent ROWSTAR
from negotiating, and completing, the relocation of any such Current
Utilities with the owners thereof at no cost or expense to the Department.

For uiilities to be installed on the Demised Premises pursuant to a
Department permit issued after the Effective Date (“Future Utilities”), the
Department shall deliver advance written notice to ROWSTAR
describing, with specificity, the use and location thereof. When the
Department receives a completed application for a permit to install Future
Utilities, the Department’s Contract Manager will provide a copy of the
completed application to ROWSTAR in the manner provided for notice
under this Agreement. ROWSTAR shall advise the Department’s
Contract Manager in writing of any potential conflicts between the
identified Future Utility and the Project that would adversely affect
ROWSTAR’s use and operation of the Commercial Telecommunications
System in any material respect and any specific written objections to the
issuance of the permit within ten (10) business days of its receipt of the
completed application from the Department’s Coniract Manager, for the
Department to document appropriate conditions when issuing the permit.
ROWSTAR shall at the same time provide a copy of its response to the
Future Utility permit applicant. Access by or through the Department to
the Demised Premises for any such Future Utilities shall be subject to the
terms of Section 3.h. and Future Utilities shall be installed, permitted,
designed, managed, maintained, inspected, repaired and rchabilitated
(whether by the Department, the State or third parties) in compliance with
the Department’s rules and in accordance with conditions imposed by the
Department in accordance with this Agreement to aveid an adverse
material effect on ROWSTAR's use and operation of the Commercial
Telecommunications System identified by ROWSTAR to the Department
as provided above 1n this subsection 2. Notwithstanding any provision of
this Agreement io the contrary, all rights of ROWSTAR pursuant to this
Agreement are expressly subject to the rights of Florida Gas Transmission
Company and its successors and assigns purspant to that certain
“Agreement and Global Settlement” between the Diepartment and Florida
(as Transmission Company, LLC., dated August 21, 2013 (“Agreement
and Global Settlement™), which ROWSTAR by executing this Agreement
acknowledges 1l has received and reviewed with its legal counsel.
ROWSTAR shall fully indemnify and hold the Department harmless from
any claims, demands, costs, or losses the Department may incur pursuant
to the Agreement and Global Settlfement as a result of ROWSTAR’s



construction of the Project and operation and maintenance of the
Commercial Telecommunications System.

3. ROWSTAR shall be responsible, at no cost 1o the Department, for any
property damage to any Current Utilities and Future Utilities to the extent
caused by ROWSTAR’s construection, operation, or mainienance activities
on the Demised Premises and ROWSTAR shall hold the Department
harmless pursuant to Section 14 of this Agreement to the extent that
Claims of properly damage to such Current Utilities and Future Utilities
are made by the owners of such utilities arising directly out of any act,
error, omission, or negligence of ROWSTAR or its employees, agents,
contractors, or subcontractors. ROWSTAR shall also hold the Department
harmless pursuant to Section 14 of this Agreement 1o the extent that
ROWSTAR sustains any loss or inability to realize the financial benefits it
anticipates  from  construction and operation of the Commercial
Telecommunications System as a result of the exercise of any rights of
Florida Gas Transmission Company and its successors and assigns
pursuant to the Agreement and Global Settlement. Further, ROWSTAR
shall hold the Department harmless pursuant to Section 14. to the extent of
any claim against the Department by Florida Gas Transmission Company
or its successors and assigns pursuant to the Agreement and CGlobal
Seitlement, as a result of the activities of ROWSTAR pursuant to this
Agreement.

8. MANAGEMENT, OPERATION AND MAINTENANCE OF THE
COMMERCIAL TELECOMMUNICATIONS SYSTEM

a. Management and Operation. ROWSTAR shall be solely responsible for
the management, operation, and maintenance of ROWSTAR’s Commercial Telecommunications
System on the Demised Premises. ROWSTAR shall have the night to subcontract for the
management, operation, and maintenance of the Commercial Telecommunications System on the
Demised Premises to a management company that meets or exceeds the experience of the
personnel presenied in ROWSTAR’s proposal, which subcontract shall be subject o the
Department’s approval, in its sole discretion. Should the Department find that ROWSTAR’s
subcontractor is not performing its duties according to this Agreement or the subcontract
between ROWSTAR and the management company, the Department may provide sixty (60)
calendar days written notice to ROWSTAR requiring the management company’s removal from
its duties. If ROWSTAR’s management company is removed pursuant to this section,
ROWSTAR shall have sixty (60) calendar days to replace the removed management company
with a management company that meets or exceeds the experience of the personnel presented in
ROWSTAR’s proposal. ROWSTAR shall operate the Commercial Telecommunications System
constructed or installed on the Demised Premises in a safe and reliable manmer, in compliance
with the terms of this Agreement, and all applicable federal, state, and local governmental laws
and regulations. ROWSTAR’s management responsibilities include, but are not limited to the
following: making diligent efforts to fulfill the wireless industry’s demand for
telecommunications sites by actively seeking sublessees/licensees on a competitively neutral and
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nondiseriminatory basis, screening applications from sublessees/licensees for site construction or
installation, entering into agreements with sublessees/licensees on a competitively neutral and
non-discriminatory basis, charging and collecting lease payments from sublessees/licensees and
assuring that all sublessees/licensees comply with all requirements of this Agreement,
compensating the Department in accordance with Section 6. of this Agreement. In the absence
of any federal or state regulations regulating the rent that may be charged by ROWSTAR and the
sharing of any capital costs associated with the construction of the Commercial
Telecommunications System that can be charged by ROWSTAR, then the rent will be charged at
fair market value and all rent will be fair, reasonable, nondiscriminatory and consistent with
current industry practices. ROWSTAR shall not reject a prospective telecommunications
provider sublessee/licensee based on criteria that is anti-competitive or discriminatory.

If at any time the Department has reason to believe that ROWSTAR is not operating the
Commercial Telecommunications System in  accordance with the requirements of this
Agreement, then the Department shall provide written notice to ROWSTAR and an opportunity
to address and/or cure a failure to comply with the terms of this Agreement or any applicable
federal, state, and local governmental laws and regulations within thirty (30) calendar days from
its receipt of such notice. If ROWSTAR fails to cure any such failure within such thirty (30)
calendar days, or fails to commence and pursue the cure of any such failure that cannot be cured
within such thirty (30) calendar days, then the Department shall provide written notice 1o
ROWSTAR as provided below for notice upon the occurrence of an Event of Default.

b. Maintenance of Facilities. ROWSTAR will keep and maintain the
Demised Premises in good and safe condition and repair, at ROWSTAR’s own expense, during
the term of this Agreement and will keep the same free and c¢lear of any and all grass, weeds,
brush and debris of any kind, so as to prevent the same becoming dangerous, flammable or
objectionable. The Department will have no duty to inspect or maintain any of the land,
buildings or other structures in the Demised Premises during the term of this Agreement;
however, the Department will have the right, upon a twenty-four (24) hour notice to ROWSTAR,
10 enter the property for purposes of inspection, including conducting an environmental
assessment. Such assessment may include, but would not be limited fo: surveying; sampling of
building materials, soil. and groundwater; moniforing well installation; soil excavation;
groundwater remediation; emergency asbestos abatement; operation and maintenance inspection;
and, any other action that might be reasonable and necessary. The Department’s right of entry
will not obligate inspection of the Demised Premises by the Department, nor will it relieve
ROWSTAR of its duty to maintain the Demised Premises, In the event of an emergency due o a
release or suspected release of Hazardous Materials on the Demised Premises, the Department
will have the right of immediate inspection and the right, but not the obligation, to engage in
remedial action, without notice. ROWSTAR shall also comply with and abide by all applicable
federal, state, county, municipal, and other governmental siatutes, ordinances, laws and
regulations affecting the maintenance of the Commercial Telecommunications System or any
activity or condition on the Demised Premises. If proper maintenance has not been performed by
ROWSTAR and ROWSTAR does not cure the failure within thirty (30) calendar days of the date
of its receipt of notice from the Department, then the Department may perform or have others
perform such maintenance and charge the reasonable and necessary cost of such maintenance to
ROWSTAR. Upon notice from the Department to ROWSTAR of such charges incurred by the



Department for the performance of maintenance pursuant to this section, such charges shall
become due and payable within thirty (30) calendar days.

c. Landscaping. The Department may require ROWSTAR to provide the
Minimal Landscaping Requirements. ROWSTAR will maintain and replace as necessary any
required shrubbery and keep the Demised Premises free of litter. If local codes require
landscaping, the stricter code will be applicable, so long as local requirements do not conflict
with highway salety issues including, but not limited to, Department-required Clear Zones.

d. Legal Requirements. ROWSTAR shall comply with all applicable
federal, state and local laws. rules or regulations in effect now or in the future, and applicable
judicial and administrative decisions having the effect of law, of any governmental authority
having jurisdiction over the Demised Premises.

e. Replacement/Modification of Commercial Telecommunications
System. ROWSTAR may from time to time during the term of this Agreement replace or
upgrade all or any portion of the Commercial Telecommunications System. The procedures
established by this Agreement for design and construction of the Commercial
Telecommunications System, and the rights and obligations of the Parties under this Agreement,
shall apply to any replacement or modification of the Commercial Telecommunications System.

5. EMINENT DOMAIN

ROWSTAR acknowledges and agrees that its relationship with the Department under this
Agreement is one of lessor and lessee and no other relationship either expressed or implied shall
be deemed to apply 1o the Parties under this Agreement. Termination of this Agreement by the
Department pursuant to the terms of this Agreement for any cause expressly provided for in this
Agreement shall not be deemed a taking under any eminent domain or other law so as to entitle
ROWSTAR to compensation for any interest suffered or lost as a result of termination of this
Agreement, including but not limited to (i} any residual interest in the Agreement, or (ii) any
other facts or circumstances arising out of or in connection with this Agreement. ROWSTAR
acknowledges it has no property interest associated with this Agreement under state or federal
law other than a leasehold interest under this Agreement.

10.  INSURANCE

a. Description of Insurance Required. At its own expense, ROWSTAR
shall procure and maintain throughout the duration of this Agreement, the types and amounts of
insurance conforming to the minimum requirements set forth below. All insurance policies
required under this Agreement shall be procured from insurers that at the time coverage
commences are admitted/authorized insurers to do business in the State. ROWSTAR shall not
commence Work or enter upon the Demised Premises until the required insurance is in force and
evidence of insurance is acceptable to the Department. Subject to the right of the Department to
request, at any time, a certified copy of the policy or policies providing any such insurance, with
respect to the workers® compensation insurance, general liability insurance, automobile liability
msurance and professional liability insurance, an ACORD Ceriificate of Insurance (which
verifies inclusion of the Department as an “additional insured” in the general liability coverage,



and includes thirty (30) calendar days written notice of cancellation to Department for all
coverages), shall be satisfactory evidence of insurance. Such Certificates shall provide that
should any policies described therein be cancelled before the expiration date thereof, notice will
be delivered to the Department by the insurer in accordance with the policy provisions regarding
same. - Subject to the right of the Department to request, at any time, a certified copy of the
policy or policies providing any such liability insurance, with respect to property insurance, an
appropriate “Evidence of Property Insurance” form (ACORD Form 27) or a copy of the policy
itself shall be satisfactory evidence of insurance. Until such insurance is no longer required by
this Agreement, ROWSTAR shall provide the Department with renewal or replacement evidence
of insurance at least thirty (30) calendar days prior to the expiration ot termination of such
insurance. Further, ROWSTAR agrees that the insurance coverage required hereunder shall not
be modified in any material way without thirty (30) calendar days advance written notice from
ROWSTAR to the Department

1. Workers’ Compensation Insurance. 1f legally required to provide such
coverage, prior to commencing physical construction of the Project within
the Demised Premises, ROWSTAR shall provide evidence of worker’s
compensation insurance in the amount required by law and emplover’s
liability coverage of One Million and 00/100 Dollars ($1,0600,000.00) per
occurrence, covering all persons emploved by ROWSTAR in connection
with ROWSTAR’s operations.

2. General Liability Insurance. ROWSTAR shall obtain and maintain, at its
sole cost and expense, lability insurance covering the Department as an
additional insured against loss or lability in connection with bodily injury,
personal injury, death, or property damage or destruction oceurring on or
about the Demised Premises to the extent caused by ROWSTAR’s
construction, operation, or maintenance of the Project, under one or more
policies. The liability coverage shall extend coverage to the Department
for third party bodily injury, personal injury, and property damage for
which ROWSTAR is liable under this Agreement. Each policy shall be
written on an occurrence basis (except for any required professional
liability insurance policies, which shall be written on a claims-made
basis). The insurance coverage shall be in the amount of not less than
Three Million and 00/100 Dollars ($3,000,000.00) combined single limit
for bodily injury, personal injury and property damage per occurrence,
which may be provided by a combination of primary and excess/umbrella
coverage.

3. Automobile Ligbility Insurance. Such insurance shall be no more
restrictive than that provided by Section 1l (Liability Coverage) of the
standard “Business Auto Policy” (ISO Form CA 00 01), including
coverage for liability contractually assumed, and shall cover all owned,
non-owned, and hired autos used in connection with this Agreement. The
minimum limits (inclusive of any amounts provided by an umbrella or
excess policy) shall be $3,000,000 for each occurrence, Bodily Injury and
Property Damage combined.
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4. Property Insurance. Prior to commencement of any physical construction

b.

of the Project within the Demised Premises, ROWSTAR shall provide
evidence of builders’ risk insurance in the amount of the construction cost
of the Commercial Telecommunications System. Upon completion of
construction of the Project and prior to commencing operations of the
Commercial Telecommunications Systemn within the Demised Premises,
ROWSTAR shall provide evidence of extended or broad form coverage
property insurance covering the Commercial Telecommunications System,
with coverage sufficient to cover the probable maximum loss of such
Comumercial Telecommunications System and  alterations made by
ROWSTAR pursuant to the terms hereof, which shall include coverage for
damage by fire and lightning, theft, vandalism and malicious mischief, or
the ISO Causes of Loss - Special Form, as well as flood insurance.

Professional  Liability Insurance.  Prior to commencing physical
construction of the Project within the Property, ROWSTAR shall provide
evidence, in a policy reasonably acceptable to the Department, of
professional liability insurance in a minimum amount of Two Million
Dollars ($2.000,000.00) for any engineecring, architectural, or land
surveying work required in constructing the Project on the Property,
procured and maintained by those third parties performing such work for
or on behalf of ROWSTAR. ROWSTAR shall provide evidence of such
required ingurance coverage at all times during construction of the Project
on the Demised Premises, with tail coverage for a minimum of three years
after completion of the construction/instaliation of the Commercial
Telecommunications System.

Qualification of Insurers/Group Self-Insurers. Insurers providing the

insurance required by this Agreement must be:

1.

b

authorized by subsisting certificates of authority issued to the companies
by the Division of Insurance, State of Florida Department of Financial
Services, or an cligible surplus-lines insurer under Florida Statute 626,918,
or, with respect only to the workers'-compensation insurance, either
authorized as a group self-insurer, pursuant to Florida Statute 440.572 that
has been in continuous operation in the State of Florida for five years or
more or authorized as a commercial self-insurance fund, pursuant to
Florida Statute 624.462, that has been in continuious operation in the State
of Florida for five years or more; and

in addition, such insurers, other than those authorized by Florida Statute
440.572 or Florida Statute 624.462, shall have and maintain throughout
the period for which coverage is required a Best’s Rating of “A-” or better
and a Financial Size Category of “VII” or better according to A.M. Best
Company.



C. ROWSTAR’s Insurance Primary., The insurance provided by
ROWSTAR and its contractors and subcontractors, including that provided to the Department as
an additional insured, shall apply on a primary basis, Any insurance maintained by the
Department shall be in excess of, and shall not contribute with, the insurance provided by
ROWSTAR and its contractors or subcontractors. Except as otherwise specified, no self-insured
retention 18 permitted.

d. Insurance I[s Additional Remedy. Except as otherwise provided in this
section, compliance with these insurance requirements shall not limit the liability of ROWSTAR
or its contractors or subcontractors. Any remedy provided to the Department by the insurance
provided by ROWSTAR and its contractors or subcontractors shall be in addition to and not mn
fieu of any other remedy (including, but not limited to, as an indemnitee of ROWSTAR)
available to the Department under this Agreement or otherwise. To the extent permitted by
applicable law, the Department and ROWSTAR waive all rights against each other, and against
the other's consultants, contractors, subcontractors, sub-subcontractors, agents and employees,
for damages covered by property insurance obtained by either in connection with the Demised
Premises. The property insurance policies obtained by ROWSTAR related to the Demised
Premises from and after the Effective Date shall provide such waivers of subrogation by
endorsement or otherwise.

e. No Waiver. Neither approval nor failure 1o disapprove insurance
furnished by ROWSTAR or its contractors or subcontractors shall relieve ROWSTAR or its
contractor ot subcontractor from responsibility to provide insurance as required by this
Agreement.

£ Failure to Provide Insurance Coverage. In the event ROWSTAR shall
fail to procure insurance required under this Section or fail to maintain the same in full force and
effect continuously during the Term of this Agreement and any renewal thereof or fail to meet its
obligations with respect to any deductible or self-insured retention amount under this Agreement,
the Department shall be entitled, after thirty (30} calendar days prior writien notice to
ROWSTAR of ROWSTAR’s default hereunder and ROWSTAR’s failure to cure such default
within said thirty (30) calendar days, to require ROWSTAR to immediately discontinue all
construction activities related to the Project and immediately discontinue operation of the
Commercial Telecommunications System until ROWSTAR has provided the Department
satisfactory evidence that the required insurance has been obtained and the other obligations of
ROWSTAR under this section have been met. No cessation of construction or operations
required by the Department under this section shall relieve ROWSTAR or the Depariment of any
of its other obligations under this Agreement. Nothing in this provision waives any right the
Department may have to assert a breach of contract claim against ROWSTAR.

g Notice. As soon as practicable after the occurrence of any accident or
other event that results in or might result in injury to a person or the property of any person, and
that arises in any manner from performance under this Agreement or occurs on the Demised
Premises, ROWSTAR shall send timely written notice thereof to all insurers and the Department,
setting forth a full and precise statement of the facts pertaining thereto,
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11. REMOVAL AND RELOCATION SECURITY

ROWSTAR shall provide to the Department, prior to commencement of construction or
mstallation of the Commercial Telecommunications System, security for removal or relocation
of the Commercial Telecommunications System. The security shall be in the form of either a
surety bond in the form in Exhibit “C”, or irrevocable letter of credit which meets the
requirernegnts of Rule Chapter 14-116, Florida Administrative Code, and is in the form of Exhibit
“D” or other form of security acceptable to the Department’s Comptroiler, and in an initial
amount equal to the total cost for removal of the Work estimated to be undertaken during year
one of this Agreement (both the surety bond and letter of credit referred to separately or together
as the “Security”). ROWSTAR shall increase the initial amount to cover additional Work as it is
added to the Commercial Telecommunications System; provided, however, the Parties will
review the Work annually to determine the appropriate amount of the surety bond or irrevocable
letter of credit. Within thirty (30) business days after receipt of evidence of an increase in the
Work, ROWSTAR will direct the bank or surety to amend the Security to increase the amount of
the Security by the amount of Work constructed and installed. The Department may draw down
on the Security only if ROWSTAR has defaulted in its performance of the Work, removal or
relocation of the Commercial Telecommunications System, such default is continuing after
applicable notice and cure periods. In the event the Department draws down on the Security,
ROWSTAR shall, within fifteen (15) business days of notice of intent to draw down or notice of
draw down, reinstate the Security to its original amoeunt immediately prior to the draw down,

12, PROPERTY TAXES AND ASSESSMENTS

a, ROWSTAR and Sublessee/Licensee Property Taxes. ROWSTAR shall
pay and discharge as they become due promptly and before delinquency, all taxes, assessments,
rates, charges. license fees, levies, excises or imposts (collectively, "Taxes"), whether gencral or
special, or ordinary or extraordinary, of every name, nature and kind whatsoever, imposed as a
result of ROWSTAR’s use or occupancy of, or conduct of business on or from, the Demised
Premises or the operation of the Commercial Telecommunications System, including, but not
limited to, all governmental charges of whatsoever name, nature, or kind, which may be levied,
assessed, or charged, including any ad valorem, personal property, or other potentially applicable
tax imposed by virtue of the provisions of law, including, but not limited to Chapters 196 or 212,
Florida Statutes, that may become a lien or charge on or against the Demised Premises,
ROWSTAR’s interest in the Demised Premises, or any part of the Demised Premises. This
section does not preclude ROWSTAR from either (a) applying for property-tax exemptions or
classifications or (b} contesting in good faith either the levy or the amount of any such {axes,
assessments. or other charges.

b. Receipts. If requested by the Department, ROWSTAR shall obtain and
deliver receipts or duplicate receipts for all property taxes, assessments, and other fters required
hereunder to be paid by ROWSTAR, promiptly on payment thereof.

c. ROWSTAR Acknowledgment. ROWSTAR acknowledges and agrees
that payment of all property taxes and assessments, and associated interest or penalties paid by
ROWSTAR, are in addition to the compensation to be provided by ROWSTAR to the
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Department under the terms of this Agreement and that there shall be no off-sets against the
compensation because of payment of the aforesaid.

d. Property Taxes Assessed Against the Department. ROWSTAR shall
be responsible for payment of and agrees to promptly pay any and all property taxes and
assessments, and any interest and penalties relating thereto, imposed upon the Department
because of the private, nongovernmental, commercial nature of ROWSTAR's use of the
Demised Premises. Nonpayment by ROWSTAR of such taxes imposed on Department
constitutes a Default. owever, ROWSTAR shall be entitled to preserve ROWSTARs rights to
pursue in good faith an action against the entity imposing such property tax or assessment upon
the Department to contest the levy or the amount (or both) of such taxes or assessments.

13.  PROHIBITED INTERESTS

Neither ROWSTAR nor any of its contractors, subcontractors, or consultants shall enter
into any contract with one another, or arrangement in connection with the Project or any property
included or planned to be included in the Project, which violates any provision of Chapter 112,
Florida Statutes, relating to conflicts of interest and prohibited transactions. ROWSTAR shall
further diligently abide by all applicable provisions of Florida law regulating ROWSTAR with
respect to procurement, contracting, and ethics, in all material respects. ROWSTAR shall insert
in all contracts entered into in connection with the Project subsequent to the date hereof, and
shaill hereafter reguire its contractors and consultants to insert in each of their subcontracts the
following provision:

"ROWSTAR is governed in its contracts and transactions by provisions of Florida law
relating to conflicts of interest, prohibited transactions, and ethics in government. All
parties to contracts with ROWSTAR relating to this project shall familiarize themselves
with Chapter 112, Florida Statutes, and with general Florida law regulating ethical
requirements, prohibitions, and limitations with respect to procurement and contracts.”

The provisions of this Section 13. shall not be applicable to any agreement between ROWSTAR
and its fiscal depositories, or to any agreement for utility services the rates for which are fixed or

controlled by a governmental entity.

14. INDEMNIFICATION

a. Subject to the terms and conditions of this Section 14., ROWSTAR shall
defend, indemnify, save and held harmless the Department and all of its officers, agents and
employees, from any and all third-party claims resulting in actual losses, damages, costs, claims,
demands, suits, judgments, fines, penalties, and reasonable altorneys® fees (including appellate
and regulatory attorney’s fees) of any kind or nature, fo the extent arising directly out of any act,
error, onussion, or negligence by or through ROWSTAR or its employees, agents, contractors,
sublessees, or subcontractors, made in connection with ROWSTAR's use of the Demised
Premises, or any part thereof, for ROWSTAR's construction, operation, or maintenance of the
Project (a “Claim™ and collectively “Claims™); provided, however, that ROWSTAR will not be
liable under this subsection for any Claim to the extent arising out of any act, error, omission, or
negligence by or through others, including, without limitation, the Department, or any of the
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Department’s officers, agents, employees, or contractors. ROWSTAR’s above obligation shall
be triggered by the Department’s written notice and tender of a Claim for defense and
indemnification to ROWSTAR that is covered by this subsection. For Claims covered by this
subsection, ROWSTAR shall provide counsel reasonably acceptable to the Department and pay
all reasonable attorneys’ fees and other ltigation costs incurred to fulfill ROWSTAR s defense
and indemnification obligations under this subsection. Within thirty (30) calendar days after
receiving written notice of a Claim covered by this subsection, ROWSTAR shall send written
notice to the Department setting forth a statement of known facts pertaining therete. ROWSTAR
shall promptly send the Department a copy of any summons, suit, or subpoena served upon or
received by ROWSTAR or any of its agents, employees, or representatives, which asserts a
claim or cause of action based upon any act, error, omission, or negligence of ROWSTAR or its
employees, agents, contractors, or subcontractors in connection with ROWSTAR's use of the
Demised Premises, or any part thereof, for ROWSTAR's constraction, operation, or maintenance
of the Project. If the Department receives notice of a Claim for damages that may have arisen as
a result of an act, error. omission, or negligence of ROWSTAR or its employees, agents,
contractors, or subcontractors, the Department will promptly forward the Claim to ROWSTAR.
The Department’s failure to promptly notify ROWSTAR of a Claim will not act as or constitute
a waiver of any rights of the Department under this Agreement, except to the extent that
ROWSTAR is prejudiced as a result of such failure. Notwithstanding the foregoing, or anything
io the contrary in this Agreement, in no event shall the requirements of this subsection be
construed to provide an independent legal basis to hold ROWSTAR or the Department liable to
any other person or entity for any damages, whether direct, indirect, punitive, special or
consequential damages (including, but not limited 1o, loss of profits, interest, garnings or use)
and whether arising in contract, tort or otherwise, Nothing in this subsection shall be construed
as a waiver or attempted waiver by the Department of its sovereign immunity in tort under the
Constitution and the laws of the State of Florida.

For the avoidance of doubt, the indemnification provided in this subsection does not
include or extend to economic loss unrelated to property damage, personal injury or bodily
injury, or Claims, in inverse condemnation or otherwise, brought against the Department simply
by virtue of the existence of this Agreement or ROWSTAR's occupancy of the Demised
Premises, or any part thereof, for the Project as permitted by, and in accordance with, the terms
of this Agreement. For example purposes only, and not as a means of limitation, a claim for
damages predicated on an allegation that the Department lacks sufficient legal title to a particular
portion of the Demised Premises 1o allow it to convey a leasehold intetest therein to ROWSTAR
would not be covered by the indemnification provided in this subsection.

b. ROWSTAR shall also indemnify and hold harmless the Department from
any other actual losses or damages of any kind or nature to the Demised Premises or any other
Department owned facility or property, to the extent arising directly out of any act, error,
omission, or negligence by or through ROWSTAR or its employees, agents, contractors, or
subcontractors, made in connection with ROWSTAR's use of the Demised Premises, or any part
thereof, for ROWSTAR's construction, operation, or maintenance of the Project: provided,
however, that ROWSTAR will not be liable under this subsection 14.b.. for any losses or
damages to the extent arising out of any act, error, omission, or negligence by or through others,
including, without limitation, the Department, or any of the Department’s officers, agents,
employees, or contractors,
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c. This Section 14, shall remain in full force and effect in accordance with its
terms and shall not be terminated by any breach (fundamental, negligent or otherwise) by any
Party of its representations, warranties or covenants hereunder or by the expiration, termination,
or rescission of this Agreement by any Party,

15. DEFAULT

a. No Waiver. No waiver by the Department of any breach of any
obligations, covenants, or conditions herein contained, to be performed by ROWSTAR, shall be
construed as a waiver of any succeeding breach of the same or any other covenant or condition,
or shall impair consequent rights or remedies.

b. Events of Default. If the Department gives ROWSTAR written notice of
the occurrence of any one or more of the events set-forth below and ROWSTAR fails to cure
such event(s) within thirty (30) calendar days or if the event cannot be cured within such thirty
(30) calendar days and ROWSTAR fails to commence the necessary curative action within such
thirty (30) calendar days and fails to pursue diligently such curative action to completion,
ROWSTAR shall be in “Default”, which shall give rise to the Department’s remedies set forth in
section 16 below:

1. ROWSTAR fails to make any payment to the Department when due as
provided in this Agreement if such failure shall continue for a period of
thirty (30) calendar days after receipt of written notice of such failure to

pay:
ROWSTAR fails to commence and complete construction of a specitic

portion of the Commercial Telecommunications System on or before the
first anniversary of the Effective Date;

)

3. ROWSTAR abandons the Demised Premises and the abandonment lasts
longer than six (6) months;

4. ROWSTAR becomes insolvent or is declared bankrupt, or files for
reorganization under the bankruptcy code, or commits any act of
bankruptey or insolvency, either voluntarily or involuntarily, or allows any
final judgment for money damages to stand against it unsatisfied for a
period of 365 calendar days, or makes an assignment for the benefit of
creditors;

5. ROWSTAR fails to maintain the Security as required in this Agreement:
6. ROWSTAR makes a material misrcpresentation or omission in any
warranty, representation or other statement by ROWSTAR contained in

this Agreement or any financial materials or other materials submitted by
ROWSTAR to the Department; or

7. Any failure to comply with the material provisions of this Agreement or
failure in the performance or observance of any of the covenants or actions
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required by this Agreement in any material respects beyond the cure
period applicable thereto, if any (a "General Non-compliance Default"),
provided, however, that ROWSTAR shall bave a period of thirty (30)
calendar days following receipt of written notice from the Department
within ~ which to cure a General Non-compliance Default; provided,
however, that if the General Non-compliance Default reasonably requires
more than thirty (30) calendar days to cure, ROWSTAR shall have an
additional reasonable period to cure the General Non-compliance Default
so long as ROWSTAR commences to cure within such thirty (30} calendar
day period and thereafier diligently prosecutes such cure to completion.

8. Any other occurrence or failure by ROWSTAR that is identified by the
provisions of this Agreement,

The Department will give notice in writing to ROWSTAR of all events of

o«

Default:
16. REMEDIES

If a Default occurs, and if after applicable notice and cure periods ROWSTAR has not
corrected the conditions that constitute the Default or otherwise comumenced and proceeded
diligently with the necessary correction, the Department shall have all rights and remedies
allowed by law and under any other provision of this Agreement, as well as the rights and
remedies set forth below. All rights and remedies available to the Department shall be distinet,
separate and cumulative.

a By mandamus or other proceeding at Jaw or in equity, cause ROWSTAR
to remit to the Department funds sufficient to enable the Department to cure the Default.

b. By action or suit in equity, require ROWSTAR to account for all moneys
owed to the Department pursuant to this Agreement.

c. By action or suit in equity, seek to enjoin any acts or things which may be
unlawful.

d. By applying to a court of competent jurisdiction, seek to cause the
appointment of a receiver to manage the Commercial Telecommunications System, establish and
collect fees and charges, and apply the revenues to the reduction of the obligations under this
Agreement.

€. By suing ROWSTAR for payment of amounts due, or becoming due, with
intercst on overdue payments together with all costs of collection, including attorneys’ fees.

f In the event ROWSTAR is in Default because removal or relocation of the
Commercial Telecommunications System is not complete in accordance with the requirements of
this Agreement, the Department may make demand under the Security required by Section 11.
and complete or cause to be completed the required Work with respect to the Commercial
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Telecommunications System or the removal of all Commercial Telecommunications System
improvements installed on the Demised Premises.

Notwithstanding anything to the contrary contained in this Agreement, the Department
shall not bave the right 1o terminate or seek to terminate or rescind this Agreement for any
Default except for a Default under Section 15.b.2. regarding ROWSTARs failure to commence
construction of a specific portion of the Commercial Telecommunications System or
Section 15.b.3. regarding ROWSTAR’s failure to continuously operate the Commercial
Telecommunications System (each, a "Termination Event of Default"). Moreover, for a
Termination Event of Default, the termination of this Agreement shall be the Department's
exclusive remedy therefore. If the Department elects to terminate this Agreement for a
Termination Event of Default, the Department may do so by providing ninety (90) calendar days
advance written notice to ROWSTAR (subject to the rights of any Leasehold Mortgagee under
this Agreement). ROWSTAR acknowledges and agrees to the Department’s immediate right of
re-entry of the Demised Premises upon the expiration or earlier termination of this Agreement.

Notwithstanding anything to the contrary in this Agreement, in no ecvent shall
ROWSTAR or the Department be Hable to each other for any indirect, punitive, special or
consequential damages (including, but not limited to, loss of profits, interest, eamings or use)
whether arising in contract, tort or otherwise. The limitation of remedies provided in the
preceding sentence shall survive the expiration or termination of this Agreement.

17.  TERMINATION

Subject to the rights of any Leaschold Mortgagee under this Agreement, upon the
termination or the expiration of this Agreement, this Agreement shall end, the obligation to pay
Rent shall terminate and the Department and ROWSTAR shall have no further obligation or
commitment under this Agreement, except as to obligations and commitments that are expressly
stated to survive the expiration or termination of this Agreement.

18. PROHIBITION OF ENCUMBRANCES

Pursuant to applicable law, including, but not limited to, section 11.066(5), Florida
Statutes, the Department’s interest in the Demised Premises is not subject to a lien of any kind.
Except as provided below, ROWSTAR shall not allow any mortgages, liens, or other
encumbrances to atfach to the Demised Premises as a result of the financing or construction of
the Project, or use of the Demised Premises by ROWSTAR and ROWSTAR indemnifies and
agrees to hold the Department harmless of and from any such encumbrances.

19. LEASEHOLD MORTGAGES

ROWSTAR may, at its sole cost and expense and without the consent of the Department,
execute, deliver and cause or permit to be recorded against ROWSTAR's interest in the Demised
Premises and ROWSTAR's Commercial Telecommunications System improvements and
facilities on the Demised Premises, one or more Leasehold Mortgages (as defined in this
Agreement), if al the time any such Leaschold Mortgage is executed and delivered to the
Leasehold Mortgagee. no Default by ROWSTAR exists or if an existing Defanlt by ROWSTAR
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wiil be cured in connection with the Leasehold Mortgage, and upon and subject to the following
terms and conditions:

a. A Leasehold Mortgage may not secure any debt issued by any person
other than ROWSTAR or for any purpose other than the Project;

b. No Leasehold Mortgage or other instrument purporting to mortgage,
pledge, encumber, or create a lien, charge or security interest on or against any or all of
ROWSTARs interest in the Demised Premises shall extend to or affect the fee simple inferest in
the Demised Premises, the Department's interest hereunder, or the Department’s reversionary
interest and estate in and to the Demised Premises or any part thereof:

c. The Department shall have no liability whatsoever for payment of the
principal sum secured by any Leasehold Mortgage, or any interest accrued thereon or any other
sum secured thereby or accruing thereunder, and, except for violation by the Department of the
express obligations to the Leasehold Morigagee set forth in this Agreement and for any remedies
of the Leasehold Mortgagee provided by law. the Leasehold Mortgagee shall not be entitled to
seck any damages or other amounts against the Department for any or all of the same:

d. The Department shall have no obligation to any Leasehold Mortgagee in
the enforcement of the Department's rights and remedies herein and by law except as expressly
set forth in this Agreement and unless such Leasehold Mortgagee has provided the Department
with notice of its Leasehold Mortgage as provided in this Agreement:

g. Each Leasehold Mortgage shall provide that if an event of default under
the Leasehold Mortgage has occurred and is continuing and the Leasehold Mortgagee gives
notice of such event of default to ROWSTAR, then the Leasehold Morigagee shall give notice of
such default to the Department;

f. Subject to the terms of this Agreement and except as specified herein, all
rights acquired by a Leasehold Mortgagee under any Leasehold Mortgage shall be subject and
subordinate to all of the provisions of this Agreement and to all of the rights of the Department
under this Agreement:

g, While any Leasehold Mortgage is outstanding, the Department shall not
agree to any amendment to or modification of this Agreement or agree to a voluntary surrender
or termination of this Agreement by ROWSTAR without the consent of the Leaschold
Mertgagee;

h. Notwithstanding any enforcement of the security of any [Leasehold
Mortgage, ROWSTAR shall remain responsible to the Department for the payment of all sums
owing to the Department under this Agreement and the performance and observance of all of
ROWSTAR’s covenants and obligations under this Agreement:

1. Except as expressly provided in this Agreement, a Leasehold Mortgagee

shall not, by virtue of its Leaschold Mortgage. acquire any greater rights or interest in the
Demised Premises than ROWSTAR has at any applicable time under this Agreement;
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i Fach Leasehold Mortgagee, the Department, and ROWSTAR shall enter
into a consent agreement in a form acceptable to all parties whereby all parties consent 1o the
assignment of the Leasehold Mortgage to an agent in connection with the financing of the
Leasehold Mortgage; provided that such consent agreement shall be in a customary form and
shall include the rights and protections provided to the Leasehold Mortgagee in this Agreement.
Nothing herein shall obligate the Department to consent to service of process in connection with
any legal proceeding brought outside of Florida (or the commencement or prosecution of any
legal proceeding brought outside of Florida) or enter info any agreement not governed by
Florida law; and

k. Whenever a Leasehold Mortgage exists as to which the Department has
been provided notice in accordance with the requirements of this Agreement, and until the
obligations of ROWSTAR secured by such Leasehold Mortgage have been completely paid and
performed and the Leasehold Mortgage has been discharged, the Department shall send to the
Leasehold Mortgagee, by certified or registered mail, a true, correct and complete copy of any
notice to ROWSTAR of a default by ROWSTAR under the Agreement at the same time as and
whenever any such notice of default shall be given by the Department to ROWSTAR, addressed
to Leasehold Mortgagee at the address last furnished to the Department by such Leasehold
Morigagee. No notice by the Department shall be deemed to have been given unless and until a
copy thereof shall have been so given to and received by Leasehold Mortgagee,

ROWSTAR or any Leaschold Mortgagee shall notify the Department in writing of the
execution of such Leasehold Mortgage and the name and place for service of notice upon such
Leasehold Mortgagee. Upon such notification to the Department that ROWSTAR has entered,
or is about to enter, into a Leasehold Mortgage, the Depariment hereby agrees for the benefit of
such Leaschold Mortgagee, and within thirty (30) calendar days after written request by
ROWSTAR, 10 execute and deliver to ROWSTAR and Leasehold Mortgagee an agreement, in a
custorary form acceptable to all parties which shall include the rights and protections provided
to the Leaschold Mortgagee in this Agreement. Nothing herein shall obligate the Department to
consent to service of process in connection with any legal proceeding brought outside of Florida
(or the commencement or prosecution of any legal proceeding brought outside of Florida) or
enter into any agreement not governed by Florida law, Notwithstanding anything in this
Agreement to the contrary, if there is more than one Leasehold Mortgagee, only that Leasehold
Mortgagee, to the exclusion of all other Leasehold Mortgagees, which ROWSTAR or the
Leasehold Mortgage first notified the Depariment of the execution of a Leasehold Mortgage,
shall have the rights as a Leasehold Mortgagee under this Agreement, unless such Leasehold
Mortgagee has designated in writing another Leasehold Mortgagee to exercise such rights;
provided, however, that a notice to the Department of a Leasehold Mortgage may name more
than one Leaschold Mortgagee and the rights referred to in this Agreement may extend to all
Leasehold Mortgagees named therein if such notice is submitied by a representative of all such
Leaschold Morigagees (which representative may isclf be a Leasehold Mortgagee). Any
references in this Agreement to the "Leasehold Mortgagee” shall be references to the Leasehold
Mortgagee or representative of more than one Leasehold Mortgagee, acting on behalf of such
Leasehold Mortgagees, the notice of whose Leasehold Mortgage was earliest received by the
Department unless the context otherwise requires.

20. - LEASEHOLD MORTGAGEE’S RIGHT TO CURE

40



ROWSTAR irrevocably directs that the Department accept, and the Department agrees 1o
accept, performance and compliance by a Leasehold Mortgagee of and with any term, covenant,
agreement, provision, condition or limitation on ROWSTAR's part to be kept, observed or
performed under the Agreement with the same force and effect as though kept, observed or
performed by ROWSTAR. Notwithstanding anything provided to the contrary in the
Agreement, the Agreement shall not be terminated because of a Termination Event of Default
until and unless: (i) notice of any such Termination Event of Default shall have been delivered to
Leaschold Mortgagee in accordance with the provisions of this Agreement; and (ii) the
Leasehold Morigagee has not cured such default within mnety (90) calendar days following
receipt of such notice or, (iil) if such default is curable but cannot be cured within such time
period, the Leasehold Mortgagee has not notified the Department within such time period that it
intends to cure such default, has not diligently commenced to cure such default, or does not
prosecute such cure to completion within one hundred eighty (180) calendar days.

Furthermore, notwithstanding anything to the contrary contained herein, if a Leaschold
Muortgagee determines to foreclose or cause ils designee to foreclose the Leasehold Mortgage or
to acquire or cause its designee to acquire ROWSTAR's interest in the Demised Premises or to
succeed or cause its designee to succeed to ROWSTAR's possessory rights with respect to the
Demised Premises or 1o appoint a receiver before it effectuates the cure of any ROWSTAR
Default, the cure periods set forth above shall be extended by any period during which
foreclosure proceedings, or legal proceedings to succeed to ROWSTAR's possessory rights, or
proceedings to appoint the receiver are conducted, as the case may be. Any such proceedings
shall be commenced promptly after the notice of default is delivered to Leasehold Mortgagee and
shall be diligently prosecuted. Promptly after Leasehold Mortgagee or a designee of Leasehold
Mortgagee acquires the Demised Premises pursuant to foreclosure proceedings or otherwise or
succeeds to ROWSTAR's possessory rights or pronmiptly after a receiver is appointed, as the case
may be, Leasehold Mortgagee or its designee shall cure said Default.

21.  RIGHTS OF A LEASEHOLD MORTGAGEE

The Department hereby consents to the following rights of a Leasehold Mortgagee, and
agrees that a Leasehold Mortgage may contain provisions for any or all of the following:

A An assignment of ROWSTAR's share of the net proceeds from available
ingurance coverage or from any award or other compensation resulting from a total or partial
taking of the Demised Premises by condemmation (including a Leasehold Mortgagee's right to
disburse such proceeds in accordance with the terms of the Leasehold Mortgage);

h. The entry by Leasehold Mortgapee upon the Demised Premises, upon
reasonable notice to the Department and ROWSTAR to view the state of the Demised Premises;

c. A Default by ROWSTAR under this Agreement being deemed to
constitute a default under the Leasehold Mortgage;

d. An assignment of ROWSTAR's right, if any, 1o terminate, cancel, modify,
change, supplement,. alter, renew, or amend the Agreement;
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e The following rights and remedies (among others) to be available to
Leasehold Mortgagee upon the default under any Leasehold Mortgage:

1. The foreclosure of the Leasehold Mortgage pursuant to a power of sale, by
judicial proceedings or other lawful means and the sale of ROWSTAR's
interest in the Demised Premises to the purchaser at the foreclosure sale
and a subsequent sale or transfer of ROWSTAR’s interest in the Demised
Premises by such purchaser if the purchaser is a Leasehold Mortgagee or
its nominee or designee; provided however, that the right of a Leaschold
Mortgagee to sell or transfer ROWSTAR’s interest in the Demised
Premises will be subject to;

(a) the proposed transferee (unless it is the Leasehold Mortgagee or its
designee or nominee) entering into an agreement with  the
Department, in form and substance reasonably satisfactory to the
Department, wherein the transferce acquires the rights and assumes
the obligations of ROWSTAR and agrees to perform and observe
all of the obligations and covenants of ROWSTAR under this
Agreement;

(b) the proposed transfer, and subsequent operation of the Project,
being permitied by applicable law and being permitted by the
applicable rules and regulations of all entities having jurisdiction
over the Project; and

(¢) the Department’s reasonable determination that the proposed
transferee (unless it 1s the Leasehold Mortgagee or its designee or
nomineg) is capable of performing the obligations and covenants
of ROWSTAR under this Agreement, which determination shall be
based upon and take into account the following factors: (i) the
financial strength and integrity of the proposed transferce, its direct
or indirect beneficial owners, any proposed managers or operating
partniers and each of their respective affiliates; (i) the experience
of the proposed transferee or any operator to be engaged by the
proposed transferee in operating systems similar to  the
Commercial Telecommunications System and performing other
relevant projects; (iii) the background and reputation of the
proposed transferee, ils direct or indirect beneficial owners, any
proposed managers or operating partners, each of their respective
officers, directors and employees and cach of their respective
affiliates (including the absence of criminal, civil or regulaiory
claims or actions against or initiated by any such person and the
quality of any such person's past or present performance on other
projects).
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2. The appointment of a receiver, irrespective of whether a Leasehold
Mortgagee accelerates the maturity of all indebtedness secured by the
Leasehold Mortgage;

3. The right of a Leaschold Mortgagee or the recciver appointed under
subsection 21.e.2. above to enter and take possession of the Demised
Premises, to manage and operate the Project, 1o collect the income
generated by the Project or the operation thereof and to cure any default
under the Leasehold Mortgage or any Default by ROWSTAR under this
Agreement; or

4. An assignment of ROWSTAR's right, fitle and mterest under the
Agreement and to any deposit of cash. securities or other Demised
Premises which may be held to secure the performance of all obligations
of ROWSTAR to the Leasehold Mortgage, including, without limitation,
the covenants, conditions and agreements contained in the Leasehold
Mortgage, in the premiums for or dividends upon any insurance provided
for the benefit of any Leasehold Mortgagee or required by the terms of the
Agreement, as well as in all refunds or rebates of taxes or assessments
upon or other charges against the Demised Premises, whether paid or to be
paid;

f. If the ownership of the fee and leasehold interests of the Demised
Premises become vested in the same person or entity, then as long as the Leasehold Mortgage
shall remain outstanding, at Leasehold Mortgagee's option, such occurrence shall not result in a
merger of title. Rather, this Agreement and the Leasehold Mortgage lien thereon shall remain in
tull force and effect: and

g The Leasehold Mortgage may be assigned by Leasehold Mortgagee in
accordance with its {erms.

h. During any period in which the Leasehold Mortgagee itself or by an agent
or a receiver or a receiver and manager is the owner, or is in control or possession of,
ROWSTAR s interest in the Demised Premises, it shall be bound by all liabilities and obligations
of ROWSTAR accruing under this Agreement during such period. Once the Leaschold
Mortgagee goes out of possession or control of ROWSTAR’s interest in the Demised Premises
or fransfers ROWSTAR s interest in the Demised Premises to another person in accordance with
the provisions of this Agreement, the Leasehold Mortgagee shall cease to be responsible for any
of ROWSTAR's obligations under this Agreement accruing thereafter, and to the extent assumed
by any transferce or any other person reasonably acceptable to the Department, for any of
ROWSTAR's obligations under this Agreement accrued during the period in which the
Leasehold Mortgagee itself or by an agent or a receiver and manager was the owner, or was in
control or possession of, ROWSTAR’s interest in the Demised Premises, and shall cease to be
entitled to any of ROWSTAR's rights and benefits contained in this Agreement, except, if the
Leasehold Mortgage remains outstanding, by way of security.

22, NEW LEASE AFTER TERMINATION

43



If the Agreement is terminated for any reason or is extinguished for any reason (including
without limitation a rejection of this Agreement in a bankruptey or other insolvency proceeding),
the Leasehold Mortgagee may elect to demand a new lease of the Demised Premises (the "New
Agreement") by writlen notice to the Department within thirty (30) calendar days after such
termination. The Department agrees, if there are outstanding obligations of ROWSTAR to the
Leaschold Mortgagee, to enter into a new lease agreement of the Demised Premises with the
Leasehold Mortgagee {or its designee or nominee; provided that such designee or nominee either
is controlled by the Leasehold Mortgagee or meets the requirements of Section 21.e.1.(c) for the
remainder of the Term of this Agreement) upon all of the covenants, agreements, terms,
provisions and limitations of this Agreement (the “New Agreement”), effective as of the date ol
such termination. The Department's obligation to enter into a New Agreement pursuant to the
preceding sentence is subject to the following requirements, conditions, and provisions:

a. The New Agreement shall be for the remainder of the Term of the
Agreement, effective on the date of termination, and shall contain the same covenants,
agreements, conditions, provisions, restrictions and limitations as are then confained in the
Agreement.

b. The New Agreement shall be executed by the Parties within thirty (30)
calendar days after receipt by the Department of notice of Leaschold Mortgagee's or such other
acquiring person'’s election fo enter into a New Agreement.

c. Any New Agreement and the leaschold estate created thereby shall,
subject to the same conditions contained in the Agreement, continue to maintain the same
priority as the Agreement with regard to any Leasehold Mortgage or any other lien, charge or
encumbrance affecting the Demised Premises. Concurrently with the execution and delivery of
the New Agreement, the Department shall assign to the tenant named therein all of its right, title
and interest in and to moneys, if any, then held by or payable to the Department which
ROWSTAR would have been entitled to receive but for the termination of the Agreement.

d. If ROWSTAR refuses to surrender possession of the Demised Premises,
the Department shall, at the request of Leaschold Mortgagee or such other acquiring person,
institute and pursue diligently to conclusion the appropriate legal remedy or remedies to oust or
remove ROWSTAR and all other occupants who are not authorized to remain in possession
under this Agreement. Any such action taken by the Department at the request of Leasehold
Mortgagee or such other acquiring person shall be at Leasehold Mortgagee's or such other
acquiring person’s sole expense.

The provisions of this Section shall survive the expiration or earlier termination of this
Agreement.

23,  REPRESENTATIONS
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b.

1

L

ROWSTAR warrants, represents and covenants that:

ROWSTAR is duly organized, validly existing and in good standing under
the laws of the jurisdiction of its organization and is duly qualified to
conduct business in the State.

ROWSTAR bhas full power and authority to enter into this Agreement and
to comply with the provisions of this Agreement.

This Agreement has been duly authorized, executed and delivered by
ROWSTAR and constitutes a valid and legally binding obligation of
ROWSTAR, enforceable against ROWSTAR in accordance with the
ierms hereof.

No consent is required to be obtained by ROWSTAR from, and no notice
or filing is required to be given by ROWSTAR to or made by ROWSTAR
with, any person (including any govemmental authority) in connection
with the execution, delivery and performance by ROWSTAR. of this
Agreement.  The foregeing does not apply to the necessary licenses,
permits, and other approvals {o be applied for by ROWSTAR in
connection with the Project.

ROWSTAR currently is not the subject of bankruptcy, insolvency, or
reorganization proceedings and is not in material default of, or otherwise
subject to, any agreement or any law, administrative regulation, judgment,
decree, note, resolution, charter or ordinance which would currently
restrain or enjoin it from entering into, or complying with, this Agreement,
in any material respect.

There is no material action. suit, proceeding, inquiry or investigation, at
law or in equity, before any court or public body, pending or, to the best of
ROWSTAR's knowledge, threatened, which seeks to restrain or enjoin
ROWSTAR from entering into or complying with this Agreement.

That the execution, delivery, and performance of this Agreement will not
conflict with, be inconsistent with, or result in any breach or default of any
of the terms, covenants, conditions, or provisions of any indenture, bank
loan, credit agreement, or other agreement or contract of any kind or
nature to which ROWSTAR is a party or by which ROWSTAR may be
bound.

The Department warrants, represents and covenants that:
The Department has the power and authority to enter into this Agreement

and to do all acts and things and execute and deliver all other documents
as are required under this Agreement to be done, observed or performed
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by it in accordance with the terms hereol. The Department has approved
the execution and delivery of this Agreement and authorized the
performance of its obligations hereunder.

This Agreement has been duly authorized, executed and delivered by the
Department and constitutes a valid and legally binding obligation of the
Department, enforceable against the Department in accordance with the
terms hereof.

No consent is required to be obtained by the Department {rom, and no
notice or filing is required to be given by the Department to or made by
the Department with, any person (including any governmental authority)
in connection with the execution, delivery and performance by the
Department of this Agreement.

The Department has owned and maintained the Demised Premises in
compliance, in all material respects, with all applicable laws and the
Department 15 not in breach of any applicable law that would bave a
material adverse effect on the Demised Premises or this Agreement,

There is no action, suit or proceeding, at law or in equity, or before or by
any governmental authority, pending nor, to the best of the Department’s
knowledge, threatened against the Department which would (a) have a
material adverse effect on the Demised Premises or (b) materially affect
the validity or enforceability of this Agreement.

There are no pending or threatened claims known to the Department
arising out of hazardous substances or otherwise arising under
environmental laws that could have a matenal adverse effect on the
Demised Premises or this Agreement.

To the best of the Department’s knowledge, there have not been any
environmental enforcement actions in the past and none are threatened or
pending that could have a material adverse effect on the Demised
Premises or this Agreement.

The Department currently is not the subject of bankruptey, insolvency, or
reorganization proceedings and is not in material default of, or otherwise
subject to, any agreement or any law, administrative regulation, judgment,
decree, note, resolution, charter or ordinance which would currently
restrain or enjoin it from entering into, or complying with, this Agreement,
in any material respect.

The execution, delivery, and performance of this Agreement will not

conflict with, be inconsistent with, or result in any breach or default of any
of the terms, covenants, conditions, or provisions of any indenture, bank
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loan, credit agreement, or other agreement or contract of any kind or
nature to which the Department is a party or by which the Department
may be bound.

24.  MISCELLANEOUS

a. Payment of Tolls. All vebicles required by ROWSTAR to service,
supply. inspect or otherwise conduct its operations, including vehicles operated by employees
and/or suppliers and distributors commuting to and from the Demised Premises, shall pay such
tolls as are prescribed by the Department or other transportation authority.

b. Advertising Signs. No third-party advertising signs of any kind are
permitted on the Demised Premises.

c. Laws, Ordinances, Licenses and Permits.

1. ROWSTAR shall comply at all times with all federal, state, and local laws
and ordinances, rules and regulations concerning building design and
construction/installation, ~safety, health, fire codes, sanitary codes,
employee license requirements, and all other legal requirements that may
be applied to ROWSTAR as a result of this Agreement. If any
governmental entity with jurisdiction over ROWSTAR, other than the
Department, renders an administrative decision ot has rendered in its favor
a judicial decision having the effect of law, that ROWSTAR’s operations
on the Demised Premises are out of compliance with its applicable laws,
rules. or regulations, such noncompliance will constitute a default under
this Agreement (subject to applicable notice and cure periods, and subject
to ROWSTAR's right to contest and/or appeal any such decision).

b

ROWSTAR, at its sole expense, will obtain and maintain all permits and
licenses necessary for the construction/installation, operation and
maintenance of the Commercial Telecommunications System and to
conduct its business under this Agreement, including, but not limited to.
all local zoning permits, if applicable.

3. ROWSTAR agrees and warrants that in the performance of the
Agreement, it will not discriminate or permit discrimination against any
person or group of persons on the grounds of race, color, sex, religion, or
national origin in any manner prohibited by the laws of the United States
or the State of Florida,

d. Construction Carried Out by the Department. It is expressly
understood and agreed by ROWSTAR that the Department shall have the right at any time
during the term of this Agreement to make roadway improvements in and around the Demised
Premises. Prior to construction of such roadway improvements, the Department will provide
notice to ROWSTAR to allow for an orderly adjustment, if necessary or useful, to ROWSTARs
operations. During any such construction ROWSTAR acknowledges and agrees that there shall
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be no reduction in compensation to the Department, and that the Department shall be under no
obligation to ROWSTAR for any monetary losses of ROWSTAR or those of any party claiming
by or through ROWSTAR associated with any work carried out by the Department or its
contractors during  such roadway improvements. In the event the Department requires
ROWSTAR to relocate its structures or equipment, ROWSTAR shall be solely responsible for
all costs associated with the removal and/or relocation of its structures or equipment and the
Department shall not be responsible for any loss of revenue suffered by ROWSTAR or any of its
sublessees/licensees due to removal and/or relocation of ROWSTAR s structures or equipment.

e. Safety. Construction/installation  of ROWSTAR’s Commercial
Telecommunications System and operation, maintenance, and repair of the Commercial
Telecommunications System shall be performed and arranged in a manner that will not interfere
with the convenient, safe and continuous use, or the maintenance and improvement, of the public
roadways located on or adjacent to the Demised Premises.

f. Warranty of ROWSTAR, ROWSTAR warrants that it has not employed
or retained any company or person, other than a bona fide employee, professional, or consultant
working for ROWSTAR, to solicit this Agreement and that it has not paid or agreed to pay any
company or person, any fee, commission, percentage, brokerage fees, gifts or any other
consideration contingent upon or resulting from the award or making of this Agreement in
violation of applicable law. For breach or violation of this warranty, the Department may
terminate and cancel this Agreement without incurring any liability therefore.

g, Notices, All notices, demands, or other writing required to be given or
made or sent, or which may be given or made or sent, by either party hereto to the other, shall be
deemed to have been fully given or made or sent when made in writing and either personally
delivered by hand or by a nationally recognized overnight courier or deposited in the United
States mail, registered or certified and postage prepaid, and addressed as follows:

Ta the Department: Florida Department of Transportation
Attn: Contract Manager
Office of Right of Way
605 Suwanee Street, MS 22
Tallahassee, FL 32399-0450

With a copy to: Florida Department of Transportation
Attin: Secretary
605 Suwannee Street
Tallahassee, FL 32399-043()

With a copy to: Florida Department of Transportation
Attn: General Counsel
605 Suwannee Street, MS 38
Tallahassee, FL 32399-0450

To ROWSTAR: ROWSTAR, LLC
Attn: Hillary Frank Aubin
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3841 W. Kennedy Blvd., Suite #3
Tampa, FL.33609

With a copy to: Gina Grimes, Esquire
Hill Ward Henderson
3760 Bank of America Plaza
101 E. Kennedy Blvd
Tampa, FL 33602

The address to which any notice, demand or other writing may be given or made or sent to any
party as provided above may be changed by written notice given by such party as above
provided.

h, Construction.  This Agreement and all rights and obligations arising
thereunder shall be governed by and construed in accordance with the laws of the State of
Florida.

1. Forece Majeure. In the event that ROWSTAR’s construction or
operations of its Commercial Telecommunications System hereunder shall be interrupted, or
prevented, by reason of Force Majeure, ROWSTAR shall be excused for that period of such
delay or interruption. In the event that any of the Department’s responsibilities hereunder shall
be interrupted, or prevented by reason of Force Majeure, the Department shall be excused for
that period of such delay or interruption.

iE Entire Agreement.  This Agreement, with all its exhibits and
amendments, together with the Plans, constitute the entire understanding of and contract between
the parties with respect to the matters covered by this Agreement, and no other agreement,
contract, statement or promise made by any party or to any employee, officer, or agent of any
party that is not contained in this Agreement shall be binding or valid,

k. Severance Clause. Any portion of this Agreement declared invalid shall
be severed from the remainder, which shall then be read independently of the stricken portion.
The Department and ROWSTAR shall endeavor in good-faith negotiations to replace the invalid,
illegal, or unenforceable provision with valid provisions the economic effect of which comes as
close as possible to that of the invalid, illegal, or unenforceable provision.

L Venue. The parties to this Agreement hereby understand and agree that
the venue for any action that may arise as a result of this Agreement shall be in Leon County,
Florida.

m. Effect of Government Regulations, ROWSTAR shall comply with all
current or  future  state and federal governmental regulations relating to  the
construction/installation, maintenance and operation and maintenance of ROWSTAR’s
Commercial Telecommunications System on the Dentised Premises.

n. Amendments. No provision of this Agreement may be amended or added
to except by an agreement in writing signed by both Parties hereto.
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Public Records. ROWSTAR shall comply with Chapter 119, Florida

Statutes. Specifically, ROWSTAR shall:

1.

E\J

Keep and maintain the public records required by the Department to
perform the service.

Upon request from the Department’s custodian of public records, provide
the Department with a copy of the requested records or allow the records
to be inspected or copied within a reasonable time at a cost that does not
exceed the cost provided in Chapter 119, Florida Statutes, or as otherwise
provided by law.

Ensure that public records that are exempt or confidential and exempt
from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement term and following
completion of the Agreement if ROWSTAR does not transfer the records
to the Department.

Upon completion of the Agreement, transfer, at no cost, to the
Department, all public records in possession of ROWSTAR or keep and
maintain public records required by the Department to perform the
service. If ROWSTAR transfers all public records to the Department upon
completion of the Agreement, ROWSTAR shall destroy any duplicate
public records that are exempt or confidential and exempt from public
records disclosure requirements. If ROWSTAR keeps and maintains
public records upon completion of the Agreement, ROWSTAR shall meet
all applicable requirements for retaining public records. All records stored
electronically must be provided to the Department, upon request from the
Department’s custodian of public records, in a format that is compatibie
with the information technology systems of the Department.

IF ROWSTAR HAS QUESTIONS REGARDING  THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
ROWSTAR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO
THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC

RECORDS AT:

Central Office
850-414-5355

COpreustodian@dot.state.fl.us

Office of the General Counsel

Florida Department of Transportation
605 Suwannee Street, MS 58
Tallahassee, Florida 32399-0458
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If ROWSTAR fails during such times to comply with a public records request, the
Department shall enforce this section in accordance with this Agreement,

ROWSTAR shall otherwise allow public access to all documents, papers, letters or other
materials, made or received by ROWSTAR in connection with this Agreement and the lease of
the Demised Premises, to the extent such access is required because such documents, papers,
letters or other matertals are subject to the provisions of s. 24(a) of the State Constitution or
Chapter 119, Florida Statutes.

p- Inteliectual Property, Neither party shall have or acquire hereunder any
right whatsoever in any intellectual property right (e.g., patent, copyright, mask work, trademark,
trade name, logo, trade secret, service mark, or know-how) of the other party as a result of this
Agreement, and nothing in this Agreement is intended or shall be construed as a transfer, grant,
license, release or waiver of any intellectual property right of either party, in any country.

q. Section 287.133(3)(a), Florida Statutes. Section 287.133(3)(a), Florida
Statutes, requires that ROWSTAR be informed of the following provisions of section
287.133(2)a), Florida Statutes: “A person or affiliate who has been placed on the convicted
vendor list following a conviction for a public entity crime may not submit a bid on a contract to
provide any goods or services to a public entity, may not submit a bid on a contract with a public
entity for the construction or repair of a public building or public work, may not submit bids on
ieases of real property to g public entity, may not be awarded or perform work as a contractor,
supplier, subcontractor, or consultant under a contract with any public entity, and may not
transact business with any public entity in excess of the threshold amount provided in section
287.017, E.8., for Category Two for a period of thirty-six (36) months from the date of being
placed on the convicted vendor list.

r. Ilegal Aliens. The Department shall consider the employment knowingly
by ROWSTAR of unauthorized aliens a violation of section 274(¢) of the Ilmmigration and
Nationalization Act. Such violation shall be cause for unilateral cancellation of this Agreement.

8. Rights of Third Parties. This Agreement shall not create any third-party
beneficiary hereunder, nor shall this Agreement authorize anyone not a party hereto to maintain a
suit against the Department pursuant to the terms of this Agreement,

t. Successors and Assigns. This Agreement shall be binding upon the
successors, assigns and legal representatives of ROWSTAR and the Department.

U Conflict of Law. In any instance of conflict arising out of the
interpretation of federal, state and local laws governing the construction, operation, maintenance,
and management of the Demised Premises, the most stringent will govern.

V. Document Approval. Approval by the Department of any documents
required to be submitted by ROWSTAR under the terms of this Agreement docs not create any
liability on the part of Department for the suitability or adequacy of such submittals.



W, Exhibits and Submittals. Al Exhibits attached to this Agreement are
made a part hereof as if fully copied herein. All submittals required to be submitted by
ROWSTAR that are approved by the Department are by reference made a part of this Agreement
as if fully copied herein.

X. Adeguate Opportunity to Review ROWSTAR acknowledges that it has
reviewed this Agreement, is familiar with its terms, and has adequaie opportunity to review this
Agreement with legal counsel of ROWSTAR’s choosing. ROWSTAR has entered this
Agreement freely and voluntarily. The Department acknowledges that it has reviewed this
Agreement, is familiar with its terms, and has adequate opportunity to review this Agreement
with legal counsel of the Department’s choosing. The Department has entered this Agreement
freely and voluntarily.

v. No Waiver of Sovereign Immunity, Nothing in this Agreement or in any
documents executed pursuant to the terms of this Agreement shall be construed as a waiver or
attempted waiver by the Department of its sovereign immunity in tort under the Constitution and
laws of the State of Florida.

Z. Counterparts. This Agreement may be executed in two or more
counterparts and duplicate originals which have been signed and delivered by each of the Parties
(a party may execute a copy of this Agreement and deliver it by e-mail transmission; provided,
however, that any such party shall promptly deliver an original signed copy of this Agreement).

ag.  Radom Gas. "RADON GAS: Radon is a naturally occurring radioactive
gas that, when it has accumulated in a building in sufficient quantities, may present health risks
to persons who are exposed to it over time. Levels of radon that exceed federal and state
guidelines have been found in buildings in Florida. Additional information regarding radon and
radon testing may be obtained from your county health department.”

bb.  Estoppel Certificates. Each of the Parties shall, from time to time,
upon thirty (30) calendar days written request, provide to the requesting party or any other
person identified by the requesting party with an estoppel certificate stating whether the other
party is in default hereunder, whether this Agreement is in full force and effect, whether this
Agreement has been modified, and containing such other certifications as may be reasonably
requested.

ce.  Survival The provisions of subsections L, 0., 5. and y. of this Section
24. shall survive the expiration or earlier termination of this Agreement.

The remainder of this page intentionally left blank,
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed
in their respective names as of the day, month and year first above written.

ROWSTAR, LLC, a Florida limited liability
company

ﬁ.' / ] t/( )
By; \._ﬁé' 7 C;//’imw szi«‘*t’—'-wm
Hillary Frank Agbin, Managing Member

(g~

Witness #]£rint Kame: ;(;/ [ FIA e é{;%:’-ﬁ ??r:j

s U rwerocood
Witness #2 Priat Name: Yo\ se 3{_’:[‘ homas

STATE OF FLORIDA
COUNTY OF _H; \Xf;\ﬂﬂ?‘gggﬁ 8

The foregoing instrument was acknowledged before me this 2y %rday of
Decomber . 2016, by Hillary Frank Aubin, Managing Member of ROWSTAR, LLC,
a Florida limited liability company, on behalf of the company. She is personally known to me or
has produced ot/ as identification.

NOTARY PLUBLIC
_ M:g:;_n@m:_ P

Hotary Publc Swie of Floride. €
L Denise AYates .
S My Commission FF 880646

Nige: enise A Vares

My Commission Expires: * 3 ,/’ 15/20
State of Florida d
My Commission Expires:

' Expires DX15/2020 &

(Seal)



STATE OF FLORIDA, DEPARTMENT OF
TRANSPORTATION

//? By:_.

- _Prian Blanchd
/ S WA s e

Assistant Secretary
A LPnntN}aﬂ’ s Die grev oSS

Wi 1me<: #2 an Name

STATE OF FLORIDA
COUNTY OF LEON

1 HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
of Florida aforesaid and in the County aforesaid to take acknowledgments, personally appeared
Brian Blanchard, well known to me to be Assistant Secretary of the Florida Department of
Transportation, who is personally known to me, and that he acknowledged executing the same on
behalf of the State of Florida in the presence of two subscribing witnesses freely and voluntarily
under authority duly vested in him by said State.

WITNESS my hand and official seal in the County and State last aforesaid th’lSc%afH\
day of e ¢ rloee , , 2016.

B Mﬁ

I Notary

e

SN, ENNIFFER L PARFITT
WY COMMSSION R FF 005165 ~— ,
EXPIRES: August4, 2017 vame of Notary

e grad . Bordsd T Budget Nelary Servicss Commission Number:

My Comumission Expires:



EXHIBIT A
To
STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

DEMISED PREMISES

* Rk
Depiction and Description

The Demised Premises includes all Department owned right-of-way found in Districts 2, 3, and
6, excluding Florida’s Turnpike Enterprise right-of-way upon which ROWSTAR may lease,
sublease and construct, operate, and maintain the Commercial Telecommunications System.
The Agreement shall be amended once per year to add and remove site specific leases, which
amended description shall reflect the actual Demised Premises for each site location.

[,
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EXHIBIT B

To

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

Description of Commercial Telecommunications System

The Commercial Telecommunications System shall be comprised of existing and/or to be
constructed structures designed and/or capable of housing/accommodating the placement,
collocation, construction, repair, replacement, operation and maintenance of wireless antenna,
microwave dishes, radio equipment, coax and other types of related hardware, related equipment,
cabinets, shelters, and other ancillary infrastructare necessary for and/or used in the fransmission
and/or reception of wireless voice, WiFi and data communications.
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EXHIBIT C

To

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

Form of Surety Bond

KNOW ALL MEN BY THESE PRESENTS:

That (the “Contractor”) has entered into a contract with the Florida
Department of Transportation (the “Department™) bearing the date of o Tor

developing, designing, financing, operating and maintaining the Commercial
Telecommunications System (the “Project” in Districts 2, 3, and 6, excluding Florida’s
Turnpike Enterprise right-of-way, bearing Financial Management #
(the “Contract™); and

That the Contractor is an entity duly authorized to do busiuess in the State of Florida {the
*State”) and having its principal place of business at [Street Address,
City, State, Zip and Phone #] and has entered into the Contract for the construction and
installation of the Project; and

That the Contractor and (the “Surety™), duly authorized to do business
in the State, having its principal place of business at (Home Office
Address) are held and firmly bound unto the Contractor, in the full and just sum of
lawful money of the United States of America (US$ )
[Note: insert amount as required under Section of the Contract] . to whom payment
well and truly will be made, we bind ourselves, our heirs, executors, administrators. successors
and assigns, jointly and severally and firmly by these presents:

WHEREAS, it was one of the conditions of the Contract that these presents shall be executed;

NOW, THEREFORE, the conditions of this obligation are such that if, during the term of this
bond, Contractor shall faithfully, promptly, efficiently and fully perform in accordance with the
obligations of the Contract, and further if the Contractor shall promptly pay all State Workers'
Compensation and Unemployment Compensation taxes incurred in the petformance of the
Contract obligations and shall be liable to the Department in a civil action instituted by the
Department or any officer of the Department authorized in such cases for double any amount in
money or property the Department may lose or be overcharged or otherwise defrauded of, by
reason of any wrongful or criminal act, if any, of the Contractor, its agents, and employees, then
this obligation shall be void; otherwise, it shall remain in full force and effect.

Should the Contractor be declared to be in default of its obligations under the Contract, the
Surety shall pay the Department all costs assessed against the Contractor because of the
default(s) which were not withheld from Contract proceeds, and upon the Deepartment’s demand,
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the Surety shall take over performance of the Contract obligations; provided, however, that in the
event the Department elects to have the Surety take over performance of the Contract
obligations, the Surety may not select the Contractor or any affiliate of the Contractor to perform
the Contract obligations for and on behalf of the Surety without the Department’s express written
consent,

The Surety shall be fully liable under this bond up to the full penal sum hereof, regardless of any
modifications (of whatever amount) to the Contract amount.

This bond shall remain in full force and effect through -, after which it shall expire.
WITNESS the signature of the Contractor and the signaiure of the Surety by its
- (Agent or Attorney-in-Fact) with the seals of said Contractor and Surety
hereunto affixed this - _day of ,




_Complete the following as approprisie

Contractor (Entity Name)*

Authorized Signature:

*Signature:
Printed Mame:

*
Tithe: .
{5eal)
*Inichade the'signature and pritited name of each partier required to be affixed per partiership
agreetiignt:

Principal shall vecord this bond in the official records of the Clerk of Court'of the éounty-wheve the improvement is Tocated prior o commensing the wark,

Organized and existing under the Taws of the State of and authorized to do business in the State of

Florida, pursuant fo the laws of the State of Florida.

Countersigned

. Surety Company Name (Print) (Sealy
Flortda Licensed Insuratce Agent By:
Print information below (Florida Licensed Insurance Florida Licensed Insurance Agent-or Attomey-in-Fact (Surety)
i%:;u whether in Altormey-in-Fact or Countersisnature [ Above Signatory is also a Florida Licensed Insurance
Name: Agent (check if applicable and complete husiness name,

address and telephone number Block; if not, have such an
ageni countersign and complete block).

NOTE: Power of Attorney showing authority of Surety’s
Agentor Attorney-in-Fact is to be attached,

Business Address:

Telephone:

Send “Motices to Owner® to;
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EXHIBIT D
Te

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT
Form of Irrevocable Letéer of Credit

IRREVOCABLE STANDBY LETTER OF CREDIT

ISSUER:

PLACE FOR PRESENTATION OF DRAFT: (Name and Address of Bank/Branch -
MUST be United States address)

APPLICANT:

BENEFICIARY:  STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION
OFFICE OF COMPTROLLER
MS 42B, 605 SUWANNEE STREET
TALLAHASSEE, FLORIDA 32399

LETTER OF CREDIT NUMBER:
PLACE AND DATE OF ISSUE:
AMOUNT: US$ |
EXPIRATION DATE:
The Issuer issues this Irrevocable Standby Letter of Credit in favor of the State of Florida,
Department of Transportation, for any sum or sums up to the aggregate amount of
United States Dollars (US$ 3
available by draft at sight drawn on the Issuer. Any draft under this Letter of Credit shall:

1. Identify this Irrevocable Standby Letter of Credit by the name of the Issuer, and the
Letter of Credit number, amount, and place and date of issue: and

2. State one of the following:
“This drawing is due to (Contractor’s name) failure to
perfonn certain obligations under the agreement (include Permit #, Project # or
Contract # as applicable) between (Contractor’s name) and the
State of Florida, Department of Transportation.”

or
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“This drawing is being made because the Issuer of the Letter of Credit upon which draft
15 made has failed to maintain the financial or organization requirements established in
Rule 14-116, Florida Administrative Code and the time period for providing a substitute
letter of credit as required by Florida Administrative Code Chapter 14-116.002(2)(b) has
expired without a substitute letter of credit meeting the requirements of Florida
Administrative Code Chapter 14-116,002 having been provided.”

ar

“This drawing is being made because we have been notified that the Letter of Credit will
not be extended beyond the current expiration date and a satisfactory replacement has not
been provided as of 14 days prior to the current expiration date.”

All drafts will be honored if presented to (Name & United States Address on or before
(Expiration Date) or any extended expiration date,

Drawings by facsimile to facsimile number ( ) __are acceptable (each such drawing, a
"Fax Drawing") provided, however, that a Fax Drawing will not be effectively presented until
Beneficiary confirms, by telephone, Issuer’s receipt of such Fax Drawing by calling Issuer at
telephone number { ) . Issuer will acknowledge Beneficiary’s presentment by e-mail
to the e-mail address provided to Issuer in the Fax Drawing.

This Letter of Credit shall be automatically extended for successive period of one year, without
amendment, from the stated expiration date and each extended expiration date unless we send the
State of Florida, Department of Transportation written notice of our intent mot to extend the
credit; which notice must be sent at least 30 days prior to the expiration date of the original term
hereof or any extended one year term, by registered or certified mail or overmight eourier, to the
Comptroller of the Florida Department of Transportation at the Office of Comptroller, Mail
Station 42B, 605 Suwannee Street, Tallahassee, Florida 32399, or any other address specified in
writing to Issuer at the above address by the Comptroller, Florida Department of Transportation,

Notice to the Btate of Florida, Department of Transportation that this Letter of Credit will not be
extended, shall be deemed a default.

This Letter of Credit is subject to the rules of the “International Standby Practices™ ISP98, If
a conflict between ISP98 and Florida law should arise, Florida law shall prevail,

Isstiier:

By: (Authorized signature of Issuer)
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EXHIBIT E

o

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

LEASE AND OPERATING AGREEMENT

Anticipated Annual Lease Payment to FDOT and Projected Annual Gross Revenues

Fiscal Year (July I — June | Anticipated Annual Lease Payment | Projected Annual Gross
30) to  IFDOT (Based on  FDOT | Revenue

receiving 55% of the annual gross

revenue,)
2016-2017 $125.400 $228.,000
2017-2018 $558,113 $1,014,750
2018-2019 $1.417.456 $2.571,930
2019-2020 $2.636,874 $4.794,317
2020-2021 $4,155,458 §7,555,378
2021-2022 $6,007.289 $10,922,343
2022-2023 £8.160,731 $14.837.693
2023-2024 $10,588,905 $19,252,555
2024-2025 $13,325,981 $24,229,058
2025-2026 516,410,442 $29,837.169
2026-2027 $21,482,223 $39.058,588
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F L ORI DA H O U 8§ E O F R EPRESENTATI VE S

ENROLLED
CS/CS/HB 687 2017 Legislature

1
2 An act relating to utilities; amending s. 337.401,
3 F.S.; authorizing the Department of Transportation and
4 certain local governmental entities to prescribe and
5 enforce rules or regulations regarding the placing and
6 maintaining of certain voice or data communications
7 services lines or wireless facilities on certain
8 rights-of-way; providing a short title; providing
9 definitions; prohibiting an authority from
10 prohibiting, regulating, or charging for the
11 collocation of small wireless facilities in public
12 rights-of-way under certain circumstances; authorizing
13 an authority to require a registration process and
14 permit fees under certain circumstances; regquiring an
15 authority to accept, process, and issue applications
16 for permits subject to specified requirements;
17 prohibiting an authority from requiring approval or
18 requiring fees or other charges for routine
19 maintenance, the replacement of certain wireless
20 facilities, or the installation, placement,
21 maintenance, or replacement of certain micro wireless
22 facilities; providing an exception; providing
23 requirements for the collocation of small wireless
24 facilities on authority utility poles; providing
25 requirements for rates, fees, and other terms related
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F L ORI DA H O U 8§ E O F R EPRESENTATI VE S

ENROLLED

CS/CS/HB 687 2017 Legislature
26 to authority utility poles; authorizing an authority
27 to apply current ordinances regulating placement of
28 communications facilities in the right-of-way for
29 certain applications; requiring an authority to waive
30 certain permit application requirements and small
31 wireless facility placement regquirements; prohibiting
32 an authority from adopting or enforcing any regulation
33 on the placement or operation of certain
34 communications facilities and from regulating any
35 communications services or imposing or collecting any
36 tax, fee, or charge not specifically authorized under
37 state law; providing construction; requiring a
38 wireless provider to comply with certain
39 nondiscriminatory undergrounding requirements of an
40 authority; authorizing the authority to waive any such
41 requirements; authorizing a wireless infrastructure
42 provider to apply to an authority to place utility
43 poles in the public rights-of-way to support the
44 collocation of small wireless facilities; providing
45 application requirements; requiring the authority to
46 accept and process the application subject to certain
477 requirements; providing construction; authorizing an
48 authority to enforce certain local codes,
49 administrative rules, or regulations; authorizing an
50 authority to enforce certain pending local ordinances,
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F L ORI DA H O U 8§ E O F R EPRESENTATI VE S

ENROLLED

CS/CS/HB 687 2017 Legislature
51 administrative rules, or regulations under certain
52 circumstances, subject to waiver by the authority;
53 providing construction; providing an effective date.

54
55 Be It Enacted by the Legislature of the State of Florida:
56
57 Section 1. Paragraph (a) of subsection (1) of section

58 337.401, Florida Statutes, 1s amended, and subsection (7) 1is

5% added to that section, to read:

60 337.401 Use of right-of-way for utilities subject to

61 regulation; permit; fees.—

62 (1) (a) The department and local governmental entities,

63 referred to in this section and in ss. 337.402, 337.403, and

64 337.404 as the "authority," that have Jjurisdiction and control
65 of public roads or publicly owned rail corridors are authorized
66 to prescribe and enforce reasoconable rules or regulations with
67 reference to the placing and maintaining across, on, or within
68 the right-of-way limits of any road or publicly owned rail

69 corridors under their respective jurisdictions any electric

70 transmission, voice Eelepheone, telegraph, data, or other

71 communications services lines or wireless facilities; pole

72 lines; poles; railways; ditches; sewers; water, heat, or gas
73 mains; pipelines; fences; gasoline tanks and pumps; or other
74 structures referred to in this section and in ss. 337.402,

75 337.403, and 337.404 as the "utility." The department may enter
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F L ORI DA H O U 8§ E O F R EPRESENTATI VE S

ENROLLED
CS/CS/HB 687 2017 Legislature

76 into a permit-delegation agreement with a governmental entity if
77 issuance of a permit is based on requirements that the

78 department finds will ensure the safety and integrity of

79 facilities of the Department of Transportation; however, the

80 permit-delegation agreement does not apply to facilities of

81 electric utilities as defined in s. 366.02(2).

82 (7) (a) This subsection may be cited as the "Advanced

83 Wireless Infrastructure Deployment Act."

84 (b} As used in this subsection, the term:

85 1. "Antenna" means communications equipment that transmits

86| or receives electromagnetic radio frequency signals used in

87 providing wireless services.

88 2. "Applicable codes" means uniform building, fire,

89 electrical, plumbing, or mechanical codes adopted by a

90 recognized national code organization or local amendments to

91 those codes enacted solely to address threats of destruction of

92| property or injury to persons, or local codes or ordinances

93 adopted to implement this subsection. The term includes

94 objective design standards adopted by ordinance that may regquire

95 a new utility pole that replaces an existing utility pole to be

96 of substantially similar design, material, and color or that may

97 require reasonable spacing requirements concerning the location

98 of ground-mounted equipment. The term includes objective design

99 standards adopted by ordinance that may require a small wireless

100 facility to meet reasonable location context, color, stealth,
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F L ORI DA H O U 8§ E O F R EPRESENTATI VE S

ENROLLED
CS/CS/HB 687 2017 Legislature

101 and concealment requirements; however, such design standards may

102| be waived by the authority upon a showing that the design

103 standards are not reasonably compatible for the particular

104 location of a small wireless facility or that the design

105 standards impose an excessive expense. The waiver shall be

106| granted or denied within 45 days after the date of the request.

107 3. "Applicant" means a person who submits an application

108 and is a wireless provider.

109 4, "Application”™ means a reqguest submitted by an applicant

110 to an authority for a permit to collocate small wireless

111 facilities.

112 5. "Authority" means a county or municipality having

113 jurisdiction and control of the rights-of-way of any public

114 road. The term does not include the Department of

115| Transportation. Rights-of-way under the jurisdiction and control

116| of the department are excluded from this subsection.

117 6. "Authority utility pole" means a utility pole owned by

118 an authority in the right-of-way. The term does not include a

119 wutility pole owned by a municipal electric utility, a utility

120 pole used to support municipally owned or operated electric

121 distribution facilities, or a utility pole located in the right-

122 of-way within:

123 a. A retirement community that:

124 (I} 1Is deed restricted as housing for older persons as

125| defined in s. 760.28(4) (b);
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F L ORI DA H O U 8§ E O F R EPRESENTATI VE S

ENROLLED

CS/CS/HB 687 2017 Legislature
126 (I1) Has more than 5,000 residents; and
127 (ITI) Has underground utilities for electric transmission

128 or distribution.

129 b. A municipality that:

130 (I) Is located on a coastal barrier island as defined in

131 s. 161.053(1) (b)3.;

132 (IT) Has a land area of less than 5 sgquare miles;
133 (ITI1I) Has less than 10,000 residents; and
134 (IV) Has, before July 1, 2017, received referendum

135| approval to issue debt to finance municipal-wide undergrounding

136 of 1ts utilities for electric transmission or distribution.

137 7. "Collocate™ or "collocation™ means to install, mount,

138| maintain, modify, operate, or replace one or more wireless

139 facilities on, under, within, or adjacent to a wireless support

140 structure or utility pole. The term does not include the

141 installation of a new utility pole or wireless support structure

142 in the public rights-of-way.

143 8. "FCC" means the Federal Communications Commission.

144 9. "Micro wireless facility" means a small wireless

145 facility having dimensions no larger than 24 inches in length,

146 15 inches in width, and 12 inches in height and an exterior

147 antenna, if any, no longer than 11 inches.

148 10. "Small wireless facility" means a wireless facility

149 that meets the following gualifications:

150 a. Fach antenna associated with the facility is located
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151 inside an enclosure of no more than 6 cubic feet in volume or,

152 in the case of antennas that have exposed elements, each antenna

153 and all of its exposed elements could fit within an enclosure of

154 no more than 6 cubic feet in volume; and

155 b. All other wireless equipment associated with the

156| facility is cumulatively no more than 28 cubic feet in volume.

157| The following types of associated ancillary equipment are not

158 included in the calculation of equipment volume: electric

158 meters, concealment elements, telecommunications demarcation

160| boxes, ground-based enclosures, grounding equipment, power

16l transfer switches, cutoff switches, vertical cable runs for the

162 connection of power and other services, and utility poles or

163 other support structures.

164 11. "Utility pole"” means a pole or similar structure that

165 is used in whole or in part to provide communications services

166 or for electric distribution, lighting, traffic control,

167 signage, or a similar function. The term includes the vertical

168 support structure for traffic lights but does not include a

169! horizontal structure to which signal lights or other traffic

170 control devices are attached and does not include a pole or

171 similar structure 15 feet in height or less unless an authority

172 grants a waiver for such pole.

173 12. "Wireless facility" means equipment at a fixed

174 location which enables wireless communications between user

175| equipment and a communications network, including radio
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176 transceivers, antennas, wires, coaxial or fiber-optic cable or

177 other cables, regular and backup power supplies, and comparable

178| equipment, regardless of technological configuration, and

179| equipment associated with wireless communications. The term

180 includes small wireless facilities. The term does not include:

181 a. The structure or improvements on, under, within, or

182 adjacent to the structure on which the equipment is collocated;

183 b. Wireline backhaul facilities; or

184 c. Coaxial or fiber-optic cable that is between wireless

185 structures or utility poles or that is otherwise not immediately

186 adjacent to or directly associated with a particular antenna.

187 13. "Wireless infrastructure provider" means a person who

188 has been certificated to provide telecommunications service in

189 the state and who builds or installs wireless communication

130 transmission equipment, wireless facilities, or wireless support

191 structures but is not a wireless services provider.

192 14. "Wireless provider" means a wireless infrastructure

193| provider or a wireless services provider.

194 15. "Wireless services" means any services provided using

195 licensed or unlicensed spectrum, whether at a fixed location or

196| mobile, using wireless facilities.

197 16. "Wireless services provider" means a person who

198| provides wireless services.

199 17. "Wireless support structure" means a freestanding

200 structure, such as a monopole, a guyed or self-supporting tower,
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201 or another existing or proposed structure designed to support or

202 capable of supporting wireless facilities. The term does not

203 include a utility pole.

204 (c) Except as provided in this subsection, an authority

205 may not prohibit, regulate, or charge for the collocation of

206 small wireless facilities in the public rights-of-way.

207 (d) An authority may reguire a registration process and

208| permit fees in accordance with subsection (3). An authority

209 shall accept applications for permits and shall process and

210 issue permits subject to the following requirements:

211 1. An authority may not directly or indirectly require an

212 applicant to perform services unrelated to the collocation for

213| which approval is sought, such as in-kind contributions to the

214 authority, including reserving fiber, conduit, or pole space for

215 the authority.

216 2. An applicant may not be required to provide more

217 information to obtain a permit than is necessary to demonstrate

218 the applicant's compliance with applicable codes for the

219! placement of small wireless facilities in the locations

220 identified the application.

221 3. An authority may not require the placement of small

222 wireless facilities on any specific utility pole or category of

223] poles or require multiple antenna systems on a single utility

224 pole.

225 4. An authority may not limit the placement of small
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226 wireless facilities by minimum separation distances. However,

227 within 14 days after the date of filing the application, an

228 authority may reguest that the proposed location of a small

229| wireless facility be moved to another location in the right-of-

2301 way and placed on an alternative authority utility pole or

231 support structure or may place a new utility pole. The authority

232 and the applicant may negotiate the alternative location,

233 including any objective design standards and reasonable spacing

234 requirements for ground-based equipment, for 30 days after the

235| date of the request. At the conclusion of the negotiation

236| period, if the alternative location is accepted by the

237 applicant, the applicant must notify the authority of such

238 acceptance and the application shall be deemed granted for any

239 new location for which there is agreement and all other

240 locations in the application. If an agreement is not reached,

241 the applicant must notify the authority of such nonagreement and

242 the authority must grant or deny the original application within

243 90 days after the date the application was filed. A request for

244 an alternative location, an acceptance of an alternative

245 location, or a rejection of an alternative location must be in

246| writing and provided by electronic mail.

247 5. An authority shall limit the height of a small wireless

2438 facility to 10 feet above the utility pole or structure upon

249] which the small wireless facility is to be collocated. Unless

250 waived by an authority, the height for a new utility pole is
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251 limited to the tallest existing utility pole as of July 1, 2017,

252 located in the same right-of-way, other than a utility pole for

253 which a waiver has previously been granted, measured from grade

254 in place within 500 feet of the proposed location of the small

255| wireless facility. If there is no utility pole within 500 feet,

256 the authority shall limit the height of the utility pole to 50
257 feet.

258 6. Except as provided in subparagraphs 4. and 5., the

259 installation of a utility pole in the public rights-of-way

260 designed to support a small wireless facility shall be subject

261 to authority rules or regulations governing the placement of

262 wutility poles in the public rights-of-way and shall be subject

263 to the application review timeframes in this subsection.

264 7. Within 14 days after receiving an application, an

265 authority must determine and notify the applicant by electronic

266| mail as to whether the application is complete. If an

267 application is deemed incomplete, the authority must

268 specifically identify the missing information. An application is

269| deemed complete if the authority fails to provide notification

270 to the applicant within 14 days.

271 8. An application must be processed on a nondiscriminatory

272 basis. A complete application is deemed approved if an authority

273 fails to approve or deny the application within 60 days after

274 receipt of the application. If an authority does not use the 30-

275 day negotiation period provided in subparagraph 4., the parties
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276| may mutually agree to extend the 60-day application review

277 period. The authority shall grant or deny the application at the

278 end of the extended period. A permit issued pursuant to an

279| approved application shall remain effective for 1 year unless

280 extended by the authority.

281 9. An authority must notify the applicant of approval or

282 denial by electronic mail. An authority shall approve a complete

283 application unless it does not meet the authority's applicable

284 codes. If the application is denied, the authority must specify

285 in writing the basis for denial, including the specific code

286 provisions on which the denial was based, and send the

287 documentation to the applicant by electronic mail on the day the

288 authority denies the application. The applicant may cure the

289| deficiencies identified by the authority and resubmit the

290 application within 30 days after notice of the denial is sent to

291 the applicant. The authority shall approve or deny the revised

292 application within 30 days after receipt or the application is

293 deemed approved. Any subsequent review shall be limited to the

294 deficiencies cited in the denial.

295 10. An applicant seeking to collocate small wireless

296 facilities within the jurisdiction of a single authority may, at

297 the applicant's discretion, file a consolidated application and

298 receive a single permit for the collocation of up to 30 small

299 wireless facilities. If the application includes multiple small

3001 wireless facilities, an authority may separately address small
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301| wireless facility collocations for which incomplete information

302 has been received or which are denied.

303 11. An authority may deny a proposed collocation of a

304 small wireless facility in the public rights-of-way i1if the

305 proposed collocation:

306 a. Materially interferes with the safe operation of

307 traffic control equipment.

308 b. Materially interferes with sight lines or clear zones

309 for transportation, pedestrians, or public safety purposes.

310 c. Materially interferes with compliance with the

311 Americans with Disabilities Act or similar federal or state

312 standards regarding pedestrian access or movement.

313 d. Materially fails to comply with the 2010 edition of the

314 Florida Department of Transportation Utility Accommodation

315 Manual.

316 e. Fails to comply with applicable codes.

317 12. An authority may adopt by ordinance provisions for

318 insurance coverage, indemnification, performance bonds, security

319 funds, force majeure, abandonment, authority liability, or

320 authority warranties. Such provisions must be reasonable and

321 nondiscriminatory.

322 13. Collocation of a small wireless facility on an

323 authority utility pole does not provide the basis for the

324 imposition of an ad valorem tax on the authority utility pole.

325 14. An authority may reserve space on authority utility
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326| poles for future public safety uses. However, a reservation of

327 space may not preclude collocation of a small wireless facility.

328 If replacement of the authority utility pole is necessary to

329 accommodate the collocation of the small wireless facility and

330 the future public safety use, the pole replacement is subject to

331| make-ready provisions and the replaced pole shall accommodate

332 the future public safety use.

333 15. A structure granted a permit and installed pursuant to

334 this subsection shall comply with chapter 333 and federal

335 regulations pertaining to airport airspace protections.

336 (e) An authority may not require approval or require fees

337 or other charges for:

338 1. Routine maintenance;

339 2. Replacement of existing wireless facilities with

340| wireless facilities that are substantially similar or of the

341 same or smaller size; or

342 3. Installation, placement, maintenance, or replacement of

343| micro wireless facilities that are suspended on cables strung

344} between existing utility poles in compliance with applicable

345| codes by or for a communications services provider authorized to

346 occupy the rights-of-way and who is remitting taxes under
347 chapter 202.
348

349| Notwithstanding this paragraph, an authority may require a

350 right-of-way permit for work that involves excavation, closure
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351 of a sidewalk, or closure of a vehicular lane.

352 (f) Collocation of small wireless facilities on authority

353| wutility poles is subject to the following reguirements:

354 1. An authority may not enter into an exclusive

355 arrangement with any person for the right to attach egquipment to

356 authority utility poles.

357 2. The rates and fees for collocations on authority

358| wutility poles must be nondiscriminatory, regardless of the

359| services provided by the collocating person.

360 3. The rate to collocate small wireless facilities on an

361 authority utility pole may not exceed $150 per pole annually.

362 4. Agreements between authorities and wireless providers

363 that are in effect on July 1, 2017, and that relate to the

364 collocation of small wireless facilities in the right-of-way,

365 including the collocation of small wireless facilities on

366| authority utility poles, remain in effect, subject to applicable

367 termination provisions. The wireless provider may accept the

368 rates, fees, and terms established under this subsection for

369 small wireless facilities and utility poles that are the subject

370 of an application submitted after the rates, fees, and terms

371 become effective.

372 5. A person owning or controlling an authority utility

373 pole shall offer rates, fees, and other terms that comply with

374 this subsection. By the later of January 1, 2018, or 3 months

375 after receiving a request to collocate its first small wireless
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376 facility on a utility pole owned or controlled by an authority,

377 the person owning or controlling the authority utility pole

378 shall make available, through ordinance or otherwise, rates,

37% fees, and terms for the collocation of small wireless facilities

380 on the authority utility pole which comply with this subsection.

381 a. The rates, fees, and terms must be nondiscriminatory

382 and competitively neutral and must comply with this subsection.

383 b. For an authority utility pole that supports an aerial

384 facility used to provide communications services or electric

385 service, the parties shall comply with the process for make-

386| ready work under 47 U.S.C. s. 224 and implementing regulations.

387| The good faith estimate of the person owning or controlling the

388 pole for any make-ready work necessary to enable the pole to

389 support the requested collocation must include pole replacement

380 if necessary.

391 c. For an authority utility pole that does not support an

382 aerial facility used to provide communications services or

393| electric service, the authority shall provide a good faith

394 estimate for any make-ready work necessary to enable the pole to

395 support the requested collocation, including necessary pole

396 replacement, within 60 days after receipt of a complete

397 application. Make-ready work, including any pole replacement,

398| must be completed within 60 days after written acceptance of the

399| good faith estimate by the applicant. Alternatively, an

400 authority may require the applicant seeking to collocate a small
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401| wireless facility to provide a make-ready estimate at the

402 applicant's expense for the work necessary to support the small

403| wireless facility, including pole replacement, and perform the

404| make-ready work. If pole replacement is required, the scope of

405 the make-ready estimate is limited to the design, fabrication,

406 and installation of a utility pole that is substantially similar

407 in color and composition. The authority may not condition or

408 restrict the manner in which the applicant obtains, develops, or

409| provides the estimate or conducts the make-ready work subject to

410| wusual construction restoration standards for work in the right-

411 of-way. The replaced or altered utility pole shall remain the

412| property of the authority.

413 d. An authority may not require more make-ready work than

414 is required to meet applicable codes or industry standards. Fees

415 for make-ready work may not include costs related to preexisting

416 damage or prior noncompliance. Fees for make-ready work,

417 including any pole replacement, may not exceed actual costs or

418 the amount charged to communications services providers other

419 than wireless services providers for similar work and may not

420 include any consultant fee or expense.

421 (g) For any applications filed before the effective date

422 of ordinances implementing this subsection, an authority may

423| apply current ordinances relating to placement of communications

424 facilities in the right-of-way related to registration,

425 permitting, insurance coverage, indemnification, performance
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426| bonds, security funds, force majeure, abandonment, authority

427 liability, or authority warranties. Permit application

428 requirements and small wireless facility placement requirements,

429 including utility pole height limits, that conflict with this

430 subsection shall be waived by the authority.

431 (h) Except as provided in this section or specifically

432 required by state law, an authority may not adopt or enforce any

433 regulation on the placement or operation of communications

434 facilities in the rights-of-way by a provider authorized by

435 state law to operate in the rights-of-way and may not regulate

436 any communications services or impose or collect any tax, fee,

437 or charge not specifically authorized under state law. This

438 paragraph does not alter any law regarding an authority's

439| ability to regulate the relocation of facilities.

440 (1) A wireless provider shall, in relation to a small

441| wireless facility, utility pole, or wireless support structure

4472 in the public rights-of-way, comply with nondiscriminatory

443| undergrounding requirements of an authority that prohibit above-

444 ground structures in public rights-of-way. Any such requirements

445| may be waived by the authority.

446 (§j) A wireless infrastructure provider may apply to an

4477 authority to place utility poles in the public rights-of-way to

448 support the collocation of small wireless facilities. The

449| application must include an attestation that small wireless

450 facilities will be collocated on the utility pole or structure
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451 and will be used by a wireless services provider to provide

452 service within 9 months after the date the application is

453 approved. The authority shall accept and process the application

454 in accordance with subparagraph (d)6. and any applicable codes

455 and other local codes governing the placement of utility poles

456 in the public rights-of-way.

457 (k) This subsection does not limit a local government's

458 authority to enforce historic preservation zoning reqgulations

459| consistent with the preservation of local zoning authority under

460 47 U.S.C. s. 332(c) (7), the requirements for facility

461 modifications under 47 U.S.C. s. 1455(a), or the National

462 Historic Preservation Act of 1966, as amended, and the

463 regulations adopted to implement such laws. An authority may

464 enforce local codes, administrative rules, or regulations

465 adopted by ordinance in effect on April 1, 2017, which are

466| applicable to a historic area designated by the state or

467 authority. An authority may enforce pending local ordinances,

468 administrative rules, or requlations applicable to a historic

469 area designated by the state if the intent to adopt such changes

470 has been publicly declared on or before April 1, 2017. An

471 authority may waive any ordinances or other requirements that

472 are subject to this paragraph.

473 (1) This subsection does not authorize a person to

474 collocate or attach wireless facilities, including any antenna,

475 micro wireless facility, or small wireless facility, on a
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476| privately owned utility pole, a utility pole owned by an

477 electric cooperative or a municipal electric utility, a

478 privately owned wireless support structure, or other private

479| property without the consent of the property owner.

480 (m) The approval of the installation, placement,

481| maintenance, or operation of a small wireless facility pursuant

482 to this subsection does not authorize the provision of any

483 voice, data, or video communications services or the

484 installation, placement, maintenance, or operation of any

485 communications facilities other than small wireless facilities

486 in the right-of-way.

487 (n) This subsection does not affect provisions relating to

488| pass-through providers in subsection (6).

489 (o) This subsection does not authorize a person to

490 collocate or attach small wireless facilities or micro wireless

491 facilities on a utility pole, unless otherwise permitted by

492 federal law, or erect a wireless support structure in the right-

493| of-way located within a retirement community that:

494 1. 1Is deed restricted as housing for older persons as

495| defined in s. 760.28(4) (b);

4906 2. Has more than 5,000 residents; and

497 3. Has underground utilities for electric transmission or

498 distribution.
499

500 This paragraph does not apply to the installation, placement,
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501 maintenance, or replacement of micro wireless facilities on any

502| existing and duly authorized aerial communications facilities,

503| provided that once aerial facilities are converted to

504 underground facilities, any such collocation or construction

505 shall be only as provided by the municipality's underground

506 utilities ordinance.

507 (p) This subsection does not authorize a person to

508 collocate or attach small wireless facilities or micro wireless

509 facilities on a utility pole, unless otherwise permitted by

510 federal law, or erect a wireless support structure in the right-

511 of-way located within a municipality that:

512 1. Is located on a coastal barrier island as defined in s.

513 161.053(1) (b)3.;

514 2. Has a land area of less than 5 sgquare miles;
515 3. Has fewer than 10,000 residents; and
516 4. Has, before July 1, 2017, received referendum approval

517 to issue debt to finance municipal-wide undergrounding of its

518 utilities for electric transmission or distribution.

519

520 This paragraph does not apply to the installation, placement,

521| maintenance, or replacement of micro wireless facilities on any

522| existing and duly authorized aerial communications facilities,

523| provided that once aerial facilities are converted to

524 underground facilities, any such collocation or construction

525 shall be only as provided by the municipality's underground
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526| wutilities ordinance.
527 (q) This subsection does not authorize a person to
528 collocate small wireless facilities or micro wireless facilities
529 on an authority utility pole or erect a wireless support
530 structure in a location subject to covenants, conditions,
531 restrictions, articles of incorporation, and bylaws of a
532 homeowners' association. This paragraph does not apply to the
533 installation, placement, maintenance, or replacement of micro
534| wireless facilities on any existing and duly authorized aerial
535| communications facilities.
536 Section 2. This act shall take effect July 1, 2017.
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1
2 An act relating to the Department of Transportation;
3 creating s. 316.08%98, F.S.; requiring the department,
4 in consultation with the Department of Highway Safety
5 and Motor Vehicles, to develop the Florida Smart City
6 Challenge Grant Program; providing requirements for
7 grant applicants; establishing goals for the grant
8 program; requiring the Department of Transportation to
9 develop specified criteria for receipt of grants and a
10 plan for promotion of the grant program; authorizing
11 the department to contract with a third party for
12 certain purposes; requiring the department to submit
13 certain information to the Governor and Legislature;
14 providing for future repeal; amending s. 316.545,
15 F.S.; providing for assessment and calculation of a
16 fine for unlawful weight and load of a vehicle fueled
17 by natural gas; requiring written certification of
18 certain weight information; providing gross wvehicle
19 welght requirements; providing an exception; amending
20 s. 335.074, F.S.; requiring inspection of certain
21 bridges at intervals required by the Federal Highway
22 Administration; amending s. 337.11, F.S.; revising the
23 amount for which the department may enter into certain
24 construction and maintenance contracts; amending s.
25 337.401, F.S.; authorizing the department and certain
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26 local governmental entities to prescribe and enforce
277 rules or regulations regarding the placing and
28 maintaining of certain voice or data communications
29 services lines or wireless facilities on certain
30 rights-of-way; amending s. 338.227, F.S.; providing
31 requirements for the validation of turnpike revenue
32 bonds and related complaints; requiring the department
33 to undertake an economic feasibility study relating to
34 the acquisition of the Garcon Point Bridge; requiring
35 a report to the Governor and Legislature; amending s.
36 339.135, F.S.; walving requirements for approval of
37 certain work program amendments by the Legislative
38 Budget Commission under certain conditions; amending
39 Ss. 339.2405, F.S.; deleting provisions relating to the
40 Florida Highway Beautification Council; transferring
41 certain powers and duties of the council to the
42 department; amending s. 343.52, F.S.; defining the
43 term "department"; amending s. 343.53, F.S.;
44 conforming a cross-reference; amending s. 343.54,
45 F.S.; prohibiting the South Florida Regional
46 Transportation Authority from entering into certain
477 contracts or agreements without department approval of
48 the authority's expenditures; amending s. 343.58,
49 F.S.; providing that certain funds provided to the
50 authority constitute state financial assistance;
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51 requiring a written agreement for provision of such
52 funds; authorizing the department to advance a certain
53 amount of funds under certain circumstances; requiring
54 the department to submit to the Governor and
55 Legislature a review of the boundaries and
56 headquarters of department districts and a study on
57 the expenses associated with creating an additional
58 district; authorizing the Secretary of Transportation
59 to enroll the state in federal pilot programs or
60 projects for the collection and study of certain data;
61 amending s. 215.82, F.S.; conforming provisions to
62 changes made by the act; providing an effective date.

63
64 Be It Enacted by the Legislature of the State of Florida:
65
06 Section 1. Section 316.0898, Florida Statutes, 1s created
677 to read:

68 316.0898 Florida Smart City Challenge Grant Program.—

69 (1) The Department of Transportation, in consultation with

70 the Department of Highway Safety and Motor Vehicles, shall,

71 subject to appropriation, develop the Florida Smart City

72 Challenge Grant Program and establish grant award requirements

73 for municipalities or regions for the purpose of receiving grant

74 awards. Grant applicants must demonstrate and document the

75 adoption of emerging technologies and their impact on the
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transportation system and must address at least the following

focus areas:

(a) Autonomous vehicles.

(b) Connected vehicles.

(c) Sensor-based infrastructure.

(d) Collecting and using data.

(e} Electric vehicles, including charging stations.

(f) Developing strategic models and partnerships.

(2) The goals of the grant program include, but are not

limited to:

(a) Identifying transportation challenges and identifying

how emerging technologies can address those challenges.

(b) Determining the emerging technologies and strategies

that have the potential to provide the most significant impacts.

(c) Encouraging municipalities to take significant steps

to integrate emerging technologies into their day-to-day

operations.

(d) TIdentifying the barriers to implementing the grant

program and communicating those barriers to the Legislature and

appropriate agencies and organizations.

(e} Leveraging the initial grant to attract additional

public and private investments.

(f) Increasing the state's competitiveness in the pursuit

of grants from the United States Department of Transportation,

the United States Department of Energy, and other federal
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101 agencies.

102 (g) Committing to the continued operation of programs

103 implemented in connection with the grant.

104 (h) Serving as a model for municipalities nationwide.

105 (i) Documenting the costs and impacts of the grant program

106 and lessons learned during implementation.

107 (j) Identifying solutions that will demonstrate local or

108 regional economic impact.

109 (3) The Department of Transportation shall develop

110| eligibility, application, and selection criteria for the receipt

111 of grants and a plan for the promotion of the grant program to

112| municipalities or regions of this state as an opportunity to

113] compete for grant funding, including the award of grants to a

114 single recipient and secondary grants to specific projects of

115 merit within other applications. The Department of

116| Transportation may contract with a third party that demonstrates

117 knowledge and expertise in the focuses and goals of this section

118 to provide guidance in the development of the requirements of

119 this section.

120 (4) On or before January 1, 2018, the Department of

121 Transportation shall submit the grant program guidelines and

122 plans for promotion of the grant program to the Governor, the

123 President of the Senate, and the Speaker of the House of

124| Representatives.

125 (5) This section expires July 1, 2018.
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126 Section 2. Paragraphs (c) and (d) of subsection (3) of

127 section 316.545, Florida Statutes, are redesignated as

128 paragraphs (d) and (e), respectively, and a new paragraph (c) is
129 added to that subsection to read:

130 316.545 Weight and load unlawful; special fuel and motor
131 fuel tax enforcement; inspection; penalty; review.—

132 (3)

133 (c)l. For a vehicle fueled by natural gas, the fine is

134 calculated by reducing the actual gross vehicle weight by the

135| certified weight difference between the natural gas tank and

136 fueling system and a comparable diesel tank and fueling system.

137 Upon request by any weight inspector or law enforcement officer,

138 the vehicle operator must present written certification that

139 identifies the weight of the natural gas tank and fueling system

140 and the difference in weight of a comparable diesel tank and

141 fueling system. The written certification must originate from

142 the vehicle manufacturer or the installer of the natural gas

143 tank and fueling system.

144 2. The actual gross vehicle weight for vehicles fueled by

145 natural gas may not exceed 82,000 pounds, excluding the weight

146 allowed for idle-reduction technology under paragraph (b).

147 3. This paragraph does not apply to those wvehicles
148 described in s. 316.535(6).

149 Section 3. Subsection (2) of section 335.074, Florida

150 Statutes, 1s amended to read:
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151 335.074 Safety inspection of bridges.—
152 (2) At regular intervals as required by the Federal
153| Highway Administration aet—e ceed—2—yea¥rs, each bridge on a

154| public transportation facility shall be inspected for structural
155 soundness and safety for the passage of traffic on such bridge.
156 The thoroughness with which bridges are to be inspected shall
157 depend on such factors as age, traffic characteristics, state of

158 maintenance, and known deficiencies. The governmental entity

1595 responsible for having maintenance of respersibility—Ffer any

160 such bridge is shadd—Pbe responsible for having inspections

161] performed and reports prepared in accordance with this section

162 + P T AP T I NI NS SN I NN I NPNE 20N A7
CTT t/J_\J T T TS CITTOCTOITTT A T - LT IT e

163 Section 4. Paragraph (c) of subsection (6) of section

164 337.11, Florida Statutes, 1s amended to read:

165 337.11 Contracting authority of department; bids;

166 emergency repairs, supplemental agreements, and change orders;
167 combined design and construction contracts; progress payments;
168 records; requirements of vehicle registration.—

169 (6)

170 (c} When the department determines that it is in the best
171 interest of the public for reasons of public concern, economy,
172 improved operations, or safety, and only when circumstances

173 dictate rapid completion of the work, the department may, up to
174 the amount of $250,000 $4+268+-6688, enter into contracts for

175| construction and maintenance without advertising and receiving
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176 competitive bids. The department may enter into such contracts
177 only upon a determination that the work is necessary for one of
178 the following reasons:

179 1. To ensure timely completion of projects or avoidance of
180 undue delay for other projects;

181 2. To accomplish minor repairs or construction and

182 maintenance activities for which time is of the essence and for
183 which significant cost savings would occur; or

184 3. To accomplish nonemergency work necessary to ensure

185| avoidance of adverse conditions that affect the safe and

186 efficient flow of traffic.

187
188 The department shall make a good faith effort to obtain two or
189 more quotes, if available, from qualified contractors before
130| entering into any contract. The department shall give

191 consideration to disadvantaged business enterprise

192| participation. However, when the work exists within the limits
183 of an existing contract, the department shall make a good faith
194 effort to negotiate and enter into a contract with the prime
185 contractor on the existing contract.

196 Section 5. Paragraph (a) of subsection (1) of section

197 337.401, Florida Statutes, 1s amended to read:

198 337.401 Use of right-of-way for utilities subject to

199| regulation; permit; fees.—

200 (1) (a) The department and local governmental entities,
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201 referred to in this section and in ss. 337.402, 337.403, and
202 337.404 as the "authority," that have Jjurisdiction and control
203 of public roads or publicly owned rail corridors are authorized
204 to prescribe and enforce reasonable rules or regulations with
205 reference to the placing and maintaining across, on, or within
206 the right-of-way limits of any road or publicly owned rail

207 corridors under their respective jurisdictions any electric

208 transmission, voice +elepheomne, telegraph, data, or other

209 communications services lines or wireless facilities; pole

210 lines; poles; railways; ditches; sewers; water, heat, or gas
211 mains; pipelines; fences; gasoline tanks and pumps; or other
212 structures referred to in this section and in ss. 337.402,

213 337.403, and 337.404 as the "utility." The department may enter
214 into a permit-delegation agreement with a governmental entity if
215 issuance of a permit is based on requirements that the

216| department finds will ensure the safety and integrity of

217 facilities of the Department of Transportation; however, the
218| permit-delegation agreement does not apply to facilities of

219! electric utilities as defined in s. 366.02(2).

220 Section 6. Subsection (5) is added to section 338.227,
221 Florida Statutes, to read:

222 338.227 Turnpike revenue bonds.—

223 (5) Notwithstanding s. 215.82, bonds issued pursuant to

224 this section are not required to be validated pursuant to

225 chapter 75 but may be wvalidated at the option of the Division of
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226| Bond Finance. A complaint about such validation must be filed in

227 the circuit court of the county in which the seat of state

228 government 1s situated. The notice required to be published by

229 s. 75.06 must be published only in the county in which the

230 complaint is filed. The complaint and order of the circuit court

231 must be served only on the state attorney of the circuit in

232 which the action is pending.

233 Section 7. The Department of Transportation shall

234 undertake an economic feasibility study relating to the

235 acquisition of the Garcon Point Bridge. The department shall

236 submit the completed study to the Governor, the President of the

237 Senate, and the Speaker of the House of Representatives by
238 January 1, 2018.

239 Section 8. Paragraph (e) of subsection (7) of section
240 339.135, Florida Statutes, 1s amended to read:

241 339.135 Work program; legislative budget request;

242 definitions; preparation, adoption, execution, and amendment.—
243 (7) AMENDMENT OF THE ADOPTED WORK PROGRAM.—

244 (e) Notwithstanding paragraphs (d), =amd (g), and (h) and
245 ss. 216.177(2) and 216.351, the secretary may request the

246| Executive Office of the Governor to amend the adopted work

2477 program when an emergency exists, as defined in s. 252.34, and
248 the emergency relates to the repair or rehabilitation of any
249 state transportation facility. The Executive Office of the

250 Governor may approve the amendment to the adopted work program
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and amend that portion of the department's approved budget if a
delay incident to the notification requirements in paragraph (d)
would be detrimental to the interests of the state. However, the
department shall immediately notify the parties specified in
paragraph (d) and provide such parties written justification for
the emergency action within 7 days after approval by the
Executive Office of the Governor of the amendment to the adopted
work program and the department's budget. The adopted work
program may not be amended under this subsection without
certification by the comptroller of the department that there
are sufficient funds available pursuant to the 36-month cash
forecast and applicable statutes.

Section 9. Section 339.2405, Florida Statutes, 1s amended
to read:

339.2405 Florida highway beautification grants Eevneit.—

(1) The department shall Fheredsereotedwithin+th
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beautification grants program.

(b)2= Accept grant requests from local governments.

(c)2= Review grant requests for compliance with department

eoupeit rules.

(d)4= Establish rules for evaluating and prioritizing the

grant requests. The rules must include, but are not limited to,

an examination of each grant's aesthetic value, cost-

effectiveness, level of local support, feasibility of

installation and maintenance, and compliance with state and

federal regulations. Rules adopted by the department eeureidt

which it uses to evaluate grant applications must take into
consideration the contributions made by the highway
beautification project in preventing litter.

(e})5=~ Maintain a prioritized list of approved grant

requests. The list must include recommended funding levels for

each request and, if staged implementation is appropriate,

rovide funding requirements for each stage shall -be provided
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